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1324(a) and 1481). Reorganization Plan No. 3 
of 1961, 75 Stat 837, 26 FR 5989, (49 U.S.C. 
1324 (note)); unless otherwise noted.

2. The Table of Contents, Subpart B, is 
amended by retitling § § 385.27 and 
385.28 and adding new § 385.29, to read:
Subpart B—Delegation o f Functions to  
S ta ff Members

Sec.
* * * * *

385.27 Delegation to the Comptroller.
385.28 Delegation to the Chief, Data 

Systems Management Division, Office of 
the Comptroller.

385.29 Delegation to the Chief, Data 
Requirements Division, Office of the 
Comptroller.

3. Sections 385.27 and 385.28 are 
retitled and amended to read:
§ 385.27 Delegation to  the Com ptroller.
Tie Board delegates to the 

Comptroller the authority to:
(a) Propose and issue amendments to 

the Board’s reporting requirements, with 
the concurrence of the General Counsel 
and any concerned bureaus, when no 
person having a substantial interest 
expresses an objection to the change.
(b) Interpret the Board’s reporting 

requirements. This authority may not be 
redelegated.
(c) Except as authority is otherwise 

specifically delegated, waive any of the 
reporting requirements upon a showing 
of the existence of such facts, 
circumstances or other grounds, and 
subject to such limitations or conditions, 
as may be prescribed for waivers in the 
applicable regulations.
(d) Require special reports or 

documentation from any air carrier 
under circumstances where he finds that 
such reports or documentation are 
necessary to meet temporary 
information needs, assist in an 
evaluation of continued financial fitness, 
or comply with special information 
requests by Congress, the Board, or 
another agency or component of the 
Federal Government.
(e) Dismiss petitions for Board action 

with respect to reporting matters when 
such dismissal is requested or consented 
to by the petitioner.
(f) Grant at deny requests by air 

carriers for'extension of filing dates for 
reports as specified in the Economic 
Regulations.
§ 385.28 Delegation to  the Chief, Data 
Systems Management D ivision, O ffice  o f 
the Com ptroller.
The Board delegates to the Chief, Data 

Systems Management Division, Office of 
the Comptroller, the authority to:
(a) Grant or deny requests by air 

carriers for substitution of their own 
forms or adaptation of Board forms to

meet special needs where Board 
approval of such form is required by the 
Economic Regulations.

(b) Grant or deny requests for 
confidential treatment of preliminary 
year-end financial reports.

(c) Grant or deny requests for data 
reported by commuter air carriers on 
Schedule T - l  of CAB Form 298-C in 
accordance with the limitations on the 
availability of these data contained in 
§ 298.62 of this chapter.

(d) Grant or deny requests for use of 
international service segment data in 
accordance with the limitations on the 
availability of these data contained in 
section 19-6 of Part 241 of this chapter.

(e) Grant or deny requests for use of 
international origin and destination 
statistics in accordance with Board 
policy as set forth in § 399.100 of this 
chapter.

4. New § 385.29 is added to read:

§ 385.29 Delegation to  the Chief, Data 
Requirem ents D ivision, O ff ice o f the 
C om ptroller.

The Board delegates to the Chief, Data 
Requirements Division, Office of the 
Comptroller, the authority to:

(a) Prescribe, in specific instances, 
different passenger weight standards to 
approximate variations in actual 
experience, for reporting passenger 
ton-miles and available ton-miles.

(b) Establish record-retention 
practices required to achieve 
conformance with regulations 
promulgated by the Board.

(c) Interpret the Board’s record- 
retention requirements.

(d) Waive any of the record-retention 
requirements as warranted, consistent 
with the provisions of Part 249 of this 
chapter.

By the Civil Aeronautics Board.
Phyllis T. Kaylor,
Secretary.
[FR Doc. BO-36473 Filed 11-30-60; &4S am]
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Technical Amendments to Rules, 
Forms and Schedules; Delegation of 
Authority to the Director of the 
Division of Corporation Finance
AGENCY: Securities and Exchange
Cominission.
a c t io n : Final rule.

s u m m a r y : The Commission announces 
the adoption of technical amendments to 
rules, forms and schedules under the 
Securities Act of 1933 and the Securities 
Exchange Act of 1934 and amendments 
to the Commission’s general 
organization rule relating to delegation 
of authority to the Director of the 
Division of Corporation Finance. The 
technical amendments correct certain 
outdated references, inadvertent 
omissions and typographical errors and 
clarify certain terminology and 
instructions; the amendments to the rule 
delegating authority to the Director of 
the Division of Corporation Finance 
reconcile the provisions of that rule to 
the provisions of recently revised Rule 
12b-25.
EFFECTIVE DATE: November 21,1980.
FOR FURTHER INFORMATION CONTACT: 
Prior to the effective date of the 
amendments, Mary Margaret Hammond 
at (202) 272-3059 or Elizabeth K,
Norsworthy at (202) 272-2589.
Thereafter, William E. Toomey at (202) 
272-2573.
SUPPLEMENTARY INFORMATION: The 
Securities and Exchange Commission 
today announced certain technical 
amendments to rules, forms and 
schedules under the Securities Act of
1933 (“Securities Act”) (15 U.S.C. 77a et 
seq.) and the Securities Exchange Act of
1934 (“Exchange Act”) (15 U.S.C. 78a et 
seq.) and to the Commission’s general 
organization rule which delegates 
authority to the Director of the Division 
of Corporation Finance (17 CFR 200.30- 
1). The following rules, forms, and 
schedules are affected by these 
amendments: Rule 30-1; Rules 3-09 and 
5-03 of Regulation S -X  (17 CFR 210.3- 
09); Items 3, 5, 6, 7 and 9 of Regulation 
S-K (17 CFR 229.20); Form S~1 (17 CFR 
239.11); Form S-8 (17 CFR 239.16b); Form 
S - l l  (17 CFR 239.18); Form S-7 (17 CFR 
239.28); Form S-16 (17 CFR 239.27); Form 
S-18 (17 CFR 239.28); Rule 12b-25 (17 
CFR 240.12b-25); Rule 14a-4 (17 CFR 
240.14a-4); Rule 14a-6 (17 CFR 240.14a- 
6); Rule 14c-5 (f7 CFR 240.14c-5); 
Schedule 14A (17 CFR 240.14a-101); 
Schedule 14B (17 CFR 240.14a-102); 
Appendix A to Schedule 14A (17 CFR 
240.14a-103); Schedule 14d-l (17 CFR 
240.14d-100); Form 8-K (17 CFR 249.308) 
and Form 10-K (17 CFR 249.310).

The first part of this release describes 
the general nature of the technical 
changes and the reasons therefor in 
order to provide a framework for 
understanding the text of the technical 
amendments set forth below. The 
second part of this release summarizes 
the amendments to the Commission's 
general organization rule which 
delegates authority to the Director of the
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Division of Corporation Finance and 
explains the reasons for such 
amendments.

(I) Technical Changes
The technical amendments announced 

today are adopted in order (i) to amend 
certain rules, forms, and schedules 
under the Securities Act and the 
Exchange Act to reflect the recent 
adoption or amendment of certain other 
rules and forms under those Acts, (ii) to 
revise certain cross-references in the 
rules, forms and schedules under the 
Securities Act and the Exchange Act 
which have become outdated by reason 
of the adoption of uniform disclosure 
items in Regulation S-K; (iii) to correct 
certain inadvertent omissions and 
typographical errors made in connection 
with the recent adoption and 
amendment of Regulation S-X,
Regulation S-K, and certain rules and 
forms under the Securities Act and the 
Exchange Act; and (iv) to clarify certain 
terminology and instructions used in 
certain rules and forms under the 
Exchange Act.

The recent adoption and amendment 
of certain rules and forms under the 
Securities Act and the Exchange Act 
have necessitated the amendment of 
certain other rules and forms in minor 
respects. For example, Instruction 3 to 
Item 6 of Regulation S-K, providing for 
standard disclosure of the security 
ownership of certain beneficial owners 
and management, states that the 
registrant shall be deemed to know the 
contents of any statements filed with the 
Commission pursuant to Section 13(d) of 
the Exchange Act. In order to reflect 
recent amendments to Rule 13d—1(b) (17 
CFR 240.13d-l(b))1 which provide that 
after December 31,1978, certain 
beneficial owners must file a Schedule 
13G, the first sentence of Instruction 3 is 
changed to read: “The registrant shall be 
deemed to know the contents of any 
statements filed with the Commission 
pursuant to Section 13(d) or 13(g) of the 
Exchange Act.” 2

1 See E xch an g e  A c t  R e le a se  No. 3 4 -1 4 6 9 2  (A pril
21 ,1978) (43 F R 18484).

* C om parable ch an g es a re  a s  follow s: T h e  
reference to  G eneral In structio n  H  of F o rm  10- K  in 
Instruction 4  to  Item  3(b) o f  R egulation S -K  is 

. changed to refer  to  G eneral In struction  G o f F orm  
10-K  in o rd er to  reflec t re ce n t am en d m en ts to  Form  
10-K  (See S ecurities A c t  R e le a se  N o. 6231  
(Septem ber 2 ,1 9 8 0 )  (45  F R  63630)); the refe re n ce  to  
“dividends paid*’ in p arag rap h  (c )  o f  Item  9  o f  
Regulation S -K  is ch an g ed  to  “dividends d e c la re d ” 
in order to reco n cile  the language u sed  in Item  9  
with the language used  in Item  10  o f  R egulation S -K  
(See Securities A c t  R elease  No. 6231  (S ep tem b er 2 , 
1980) (45 FR  63630)); the re feren ce  to  Item s 26, 27, 28  
and 30 of Form  S - l  in p arag rap h  (b) o f G eneral 
Instruction G to F orm  S - l  is ch an g ed  to  re fe r  to  
Items 25, 28, 27  an d  29  o f  F orm  S - l  in o rd er to  
reflect the renum bering o f  S - l  item s (S e e  S ecurities

Similarly, the adoption of standard 
disclosure items in Regulation S-K  
required change in a number of cross- 
references in the rules, forms and 
schedules under the Securities Apt and 
the Exchange Act. For example, 
Instruction 3 to Item 1 of Form S - l l  (17 
CFR 239.18), providing for disclosure of 
the distribution spread of the securities 
being registered, instructs the registrant, 
if any of the securities being registered 
are to be offered for the account of 
security holders, to set forth following 
the distribution table a reference to the 
information called for by Instruction 4 to 
Item 18. To reflect the revision of Item 18 
of Form S - l l  to incorporate by reference 
the requirements of Item 6 of Regulation 
S-K (Security Ownership of Certain 
Beneficial Owners and Management), 
Instruction 3 to Item 1 of Form S - l l  is 
amended to refer to the applicable 
instruction in Item 8 of Régulation S-K .9

A c t  R e le a se  N o. 5949  d u ly  2 8 ,1 9 7 8 )  (4 5  F R  34402)  
an d  S ecu rities A c t  R e le a se  N o. 6 0 1 9  (Jan u ary  30, 
1979) (44 F R  7864)); In stru ctio n  2  to  Item  1 4  o f  Form  
S - l  w hich  refers to  F o rm  S - 9  is deleted  to  reflec t  
th e re sciss io n  o f F o rm  S - 9  [See S e cu rities A c t  
R e le a se  N o. 5791 (D ecem b er 2 0 ,1 9 7 6 )  (41 F R  56301)); 
the refe re n ce  to  Item  21 o f  F o rm  S - l  in Instruction  
(b) for Su m m ary P ro sp e ctu se s  in F o rm  S - l  is 
ch an g ed  to  refer to  Item  19  o f  Fo rm  S - l  in o rd er to  
reflec t the renum bering o f  S - l  item s (S e e  S e cu rities  
A c t R e le a se  N o. 5949  (July 2 8 .1 9 7 8 )  (43 F R  34402)); 
the requirem ent th at a  regis tra n t subm it tw o m ark ed  
co p ies o f  a  reg istra tio n  sta te m e n t on  F o rm  S -6  
found in G en eral In struction  F  to  F o rm  S - 8  is 
ch an g ed  to  require the subm ission  o f  o ne m ark ed  
co p y  in o rd er to  reflec t the re ce n t am en d m en t of  
F orm  S - 8  and Rule 46 4  (17  C FR  230 .464) to  provid e  
for au to m atic  effectiv en ess [See S ecu rities A c t  
R e le a se  No. 6 1 9 0  (F eb ru ary  2 2 ,1 9 8 0 )  (45 F R  1 3438)); 
the refe re n ce  to  Item  22(b ) o f  F o rm  S - l l  in  
p a rag rap h  (d) o f S upplem ental Inform ation R equired  
by Form  S - l l  is ch an g ed  to  r e fe r  to Item  21(b) o f  
F orm  S - l l  in o rd er to  re fle c t th e renum bering o f S -  
11 item s (S ee  S ecu rities A c t  R e le a se  N o. 594 9  (July
2 8 ,1 9 7 8 )  (43 F R  34402)); th e  re fe re n ce  to Instru ctio n  
3(b ) o f  Instructions a s  to  F in a n cia l S ta te m e n ts  of  
F orm  1 0 -K  in Rule 12b—25(f)(1) is ch an g ed  to  refer  to  
Rule 3 -0 9 (a )  o f R egulation S - X  in o rd er to  reflec t the  
re lo ca tio n  o f th at In struction  from  F o rm  1 0 -K  to  
R egulation S - X  (S ee  tech n ical am en d m en t to  Rule  
3 .0 9 (a ) o f R egulation S - X  d escrib ed  in n o te  7  infra)); 
the refe re n ce  to  F o rm  2 0  in In struction  1 to  Item  9  of  
Schedule 1 4 d - l  is  ch an g ed  to  re fe r  to  F o rm  2 0 - F  in 
o rd er to  reflec t the re ce n t su bstitu tion  o f  F o rm  2 0 -F  
(17 C FR  240.220f) for Form  2 0  (S e e  E x c h a n g e  A c t  
R e le a se  N o. 16371 (N o vem ber 2 9 ,1 9 7 9 )  (44  FR  
70132)).

3 C om p arab le  ch an g es o cca s io n e d  b y  the  
ado p tio n  o f R egulation S -K  a re  a s  follow s: T he  
cro ss-re fe re n ce  to  Item  1 9 (a ) in G en eral In struction  
F  of F o rm  S - l  is ch an g ed  to  re fe r  to  Item  6 (a ) of  
R egu lation  S -K ; the c ro ss-re fe re n ce  to Item  1 9 (a ) in 
Item  21 o f  F orm  S - l  is ch an g ed  to  re fe r  to  Item  6 (a )  
o f R egulation S -K : the c ro ss-re fe re n ce  to  Item  18(b) 
o f Form  S - l  in In struction  (a ) for Sum m ary  
P ro sp ectu ses  in F o rm  S - l  is ch an g ed  to  refer to  Item  
4(d ) o f R egulation S -K ; the cro ss-re fe re n ce  to  Item  
1 8 (a ) o f  Form  S - l l  in p a rag rap h  (a ) o f  Supplem ental 
Inform ation R equired b y  F o rm  S - l l  is ch an g ed  to  
re fe r  to  Item  6 (a ) o f  R egulation S -K ; the cro ss -  
re fe re n ce  to P a rt II o f F o rm  1 0 -K  in p arag rap h  (b) o f  
G en eral Instruction  A  to  F o rm  S -7  a re  ch an g ed  to  
re fe r  to  Item s 3 ,4  an d  8  o f  R egulation S -K ; the  
cro ss-re fe re n ce  to  Item s 1 0 ,1 7 ,1 9  an d  20  o f  F o rm  S -  
1 in p arag rap h  (a ) o f  G en eral In struction  G to  F o rm

In the adoption of recent amendments 
to the rules and forms, inadvertent 
omissions and typographical errors were 
made which require correction as soon 
as possible. For example, when Item 11 
(Management Discussion and Analysis 
of Financial Condition and Results of 
Operations) waa recently added to 
Regulation S-K, Guides 1 and 22 to the 
Preparation and Filing of Registration 
Statements and Periodic Reports (17 
CFR 231.4936) requiring similar 
information in Securities Act and 
Exchange Act filings were withdrawn. 
However, when the forms, rules and 
schedules under the Securities Act and 
the Exchange Act were amended to 
incorporate by reference new Item 11,4 
amendment of Item 14 of Schedule 14A 
was inadvertently omitted. Item 14 of 
Schedule 14A, therefore, is revised by 
these technical amendments to 
incorporate by reference the information

S - 7  is ch an g ed  to  re fe r  to  Item s 3 ,4 ,  an d  6  o f  
R egu lation  S -K ; the cro ss-re fe re n ce  to  Item  1 9 (a ) of  
F o rm  S - l  in p a rag rap h  (a ) o f  G en eral Instru ctio n  G  
to  F orm  S - 7  is ch an g ed  to  refer to  Item  6 (a ) of  
R egu lation  S -K ; the c ro ss-re fe re n ce  to  Item s 1 6 -2 0  
o f  F o rm  S - l  in Item  10  o f  F o rm  S -7  is ch an g ed  to  
re fe r  to  Item s 3 , 4  an d  6  o f  R egulation S -K ; the 
cro ss-re fe re n ce  to  P a rt II o f F o rm  1 0 -K in  
U n dertaking D o f  F orm  S - 7  is  ch an g ed  to  re fe r  to  
Item s 3 , 4  an d  6  o f  R egulation S -K ; the c ro ss -  
re fe re n ce  to  Item s 1 6 -2 0  o f  F o rm  S - l  in Item  8(b ) o f  
F o rm  S -1 6  is ch an g ed  to re fe r  to  Item s 3 , 4  an d  6  o f  
R egulation S -K ; th e  c ro ss-re fe re n ce s  to  Item  7 (a ) o f  
Sch ed u le 1 4 A  in Item  9  o f  Sch ed u le 1 4 A  a re  ch an g ed  
to  re fe r  to  Item  4 (a ) o f  R egulation S -K ; the c ro ss -  
refe re n ce  to  Item  7  o f Schedule 1 4 A  in Item  9  o f  
Sch ed u le 1 4 A  is  ch an g ed  to  refer to  Item  4  o f  
R egu lation  S -K ; the c ro ss-re fe re n ce  to In struction  1 
to  Item  7(b) o f  Schedule 14A  in In struction  1 to  Item  
9  o f  Sch ed u le 14A  is  ch an g ed  to  refer to  Instruction  
6  o f  Item  4 (a ) o f  R egulation S -K ; th e c ro ssr  
re fe re n ce s  to  Item s 7(d ) (1) an d  (2) o f  S chedule 14A  
in In struction  3 (c )  to Item  9  o f  Sch ed u le 1 4 A  a re  
ch an g ed  to  re fe r  to Item  4(d ) (1) an d  (2 ) of  
R egulation S -K ; th e c ro ss-re fe re n ce  to  In structio n  1 
o f  Item  7(d) o f  S ch ed u le 1 4 A  in Instru ctio n  3 (c) to  
Item  9  o f  S chedule 1 4 A  is ch an g ed  to re fe r  to  
In struction  1 o f  Item  4 (d ) o f  R egulation S -K ; the  
cro ss-re fe re n ce  to  Item  7  o f  S chedule 14A  in Item  
10(d ) o f S chedule 14A  is  ch an g ed  to  refer to  Item  4  
o f R egulation S -K ; the c ro ss-re fe re n ce s  to  Item  7 (a )  
o f  Schedule 1 4 A  in Item  10  (c ) an d  (d) o f  S chedule  
1 4 A  a re  ch an g ed  to  refer  to  Item  4 (a )  o f  R egulation  
S -K ; the c ro ss-re fe re n ce  to  Instru ctio n  1 to Item  7(b) 
o f Schedule 1 4 A  in In structio n  1 to  Item  1 0  of  
Schedule 14A  is ch an g ed  to  re fe r  to  Instructio n  6  of  
Item  4 (a ) o f  R egulation S -K ; the c ro ss-re fe re n ce s  to  
Item  7 (a ) of Schedule 1 4 A  in Item  11 (b) an d  (c )  o f  
Schedule 14A  a re  ch an g ed  to  refer to  Item  4 (a ) o f  
R egu lation  S -K ; the c ro ss-re fe re n ce  to  Item  7  of  
Schedule 1 4 A  in Item  1 1 (c) o f  S ch ed u le 14 A  is 
ch an g ed  to  refer  to  Item  4  o f  R egulation S -K ; the  
cro ss-re fe re n ce  to  Instruction  1  to  Item  7(b) o f  
Schedule 1 4 A  in In structio n  1 to  Item  11 o f  Schedule  
1 4 A  is ch an g ed  to  re fe r  to  In struction  0  to Item  4 (a )  
o f R egulation S -K ; the c ro ss -re le re n ce  to  Item  7(f) of  
Schedule 14A  in Item  4(b ) o f  Sch ed u le 14B  is 
ch an g ed  to  re fe r  to  Item  4(f) o f  R egulation S -K ; the  
cro ss-re fe re n ce s  to  Item  7(d) o f  S chedule 1 4 A  in 
A p p en d ix A  to  Schedule 14A  is ch an g ed  to  re fe r  to  
Item  4(d ) o f  R egulation S -K ; th e cro ss -re fe re n ce  to  
Instru ctio n  4  to  Item  7(d) o f  Schedule 14 A  in 
A p p en d ix A  to  Schedule 1 4 A  is ch an g ed  to  re fe r  to  
Instru ctio n  5  to  Item  4(d ) o f  R egulation S -K .

4 See S ecu rities A c t  R e le a se  N o. 0231  (S ep tem b er  
2 ,1 9 8 0 )  (45 F R  63630).
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required by Item 11 of Regulation S-K,
i.e. management discussion and analysis 
of financial condition and results of 
operations.

Similarly, when Item 7 [Exhibits] was 
recently added to Regulation S-K ,8 a 
typographical error was made in 
paragraph (b) (10) (b)(3) which describes 
certain material contracts which must 
be filed as exhibits. As proposed, that 
paragraph was drafted to require the 
filing of “(a]ny contract calling for the 
acquisition or sale of any property, plant 
or equipment for a consideration 
exceeding 10% of all such assets of the 
registrant and its subsidiaries." * At the 
time of adoption, however, the phrase 
"of all such assets" was mistakenly 
typed as "of the assets," thereby 
inadvertently changing the materiality 
test from a percentage of fixed assets to 
a percentage of all assets. Paragraph
(b)(10)(b)(3) of Item 7 is, therefore, 
changed by these technical amendments 
to substitute the phrase “of such fixed 
assets” for "of the assets.” 7

5 See S ecu rities A c t  R e lease  N o. 6 2 3 0  (A ugust 27, 
1980} (45 F R  58822).

* See S ecu rities A c t  R e le a se  N o. 6 149  (N ovem ber
1 6 ,1 9 7 9 )  (44 F R  6 7 Í4 3 ).

1 See also  p arag rap h  9(b )(3) o f  the Instructio ns a s  
to  E xh ib its  in F o rm  S -1 8  w hich  is re v ise d  b y  th ese  
am endm ents to  su bstitute the p h rase  “o f  su ch  fixed  
a s s e ts ” for “o f the a s s e ts ” to  co rre c t the sam e  
ty pograph ical erro r. C om p arab le  ch an g es a re  a s  
follow s: Rule 3 -0 9 (a )  o f  R egulation S - X  is  ch an g ed  
11 include form er In struction  3(b) to  F in an cial  
S tatem en ts required  by  F o rm  1 0 -K  w h ich  w a s  
inad verten tly  o m itted  w h en  th e  instruction s to  
financial sta te m e n ts  w e re  ce n tralized  in R egulation  
S - X  (See S ecu rities A c t  R e le a se  N o. 6234  
(Sep tem b er 2 ,1 9 8 0 )  (45 F R  63682)); P a rag rap h s (b )(7) 
an d  (b )(9) o f Rule 5 -0 3  o f  R egulation S - X  a re  
ch an g ed  to  include the p h rase  “in the incom e  
sta tem en t o r  in a  n o te  th ereto ” w h ich  w a s  
in ad verten tly  o m itted  w h en  R egulation S - X  w a s  
rece n tly  rev ised  (S e e  Secu rities A c t  R e le a se  N o.
6233  (Sep tem b er 2 ,1 9 8 0 )  (45 F R  63660)); Item  3(e )(1 )  
o f R egulation S -K  is ch an g ed  to  include a  refe re n ce  
to  “e x e cu tiv e  o fficer” in the first se n te n ce  w hich  
w a s  in ad verten tly  o m itted  a t  the tim e Item  3  of  
R egulation S -K  w a s  a d o p ted  (S ee  S ecu rities A c t  
R e le a se  N o. 594 9  (July 2 8 ,1 9 7 8 )  (43 F R  34402)); 
In structio n  4  to  Item  5 o f R egu lation  S -K  is ch an g ed  
to  include a  re feren ce  to  “affiliate  o f  th e  re g istran t” 
w hich  w a s  in ad verten tly  om itted  a t  the tim e Item  5  
o f R egulation S -K  w a s  a d o p ted  (S e e  S ecu rities A c t  
R e le a se  N o. 5949  (July 2 8 ,1 9 7 8 )  (43 F R  34402)); 
C olum n (2) requiring the n am e o f the b en eficia l  
o w n er is ad d ed  to  Item  6(b) o f  R egu lation  S -K  to  
co rre c t its  in ad v erten t o m ission  a t  the tim e Item  6  o f  
R egulation S -K  w a s  a d o p ted  (S e e  S ecu rities A c t  
R e le a se  N o. 5949  (July 2 8 ,1 9 7 8 )  (43 F R  34402)); T ab le  
I o f Item  7  o f R egulation S -K  is re v ise d  to  d elete  the  
“x ” from  the S -8  colum n w ith  re sp e c t to  t a x  opinion  
exh ib its  to  co rre c t  a  typ o grap h ical erro r m ad e a t  the  
tim e Item  7  o f R egulation S -K  w a s  a d o p ted  (S e e  
S ecu rities A c t  R e le a se  N o. 6 2 3 0  (A ugust 2 7 ,1 9 8 0 )  (45  
FR  58822)); T a b le  I o f  Item  7  o f  R egulation S -K  is  
rev ised  to  d elete  the “x ” from  the S -2  colum n w ith  
re sp e c t to  le tte rs  regardin g un audited  fin an cial  
inform ation to  co rre c t a  typo grap h ical e rro r  m ade a t  
the tim e Item  7  o f  R egulation S -K  w a s  a d o p ted  (S e e  
S ecu rities A c t  R e le a se  N o . 6 230  (A ugust 2 7 ,1 9 8 0 )  (45  
F R  58822)); the refe re n ce  to  “S e ctio n  4 1 0 ” o f  the  
In ternal R even ue C od e in p arag rap h  (b )(5)(b ) o f  
Item  7  o f  R egulation S -K  is ch an g ed  to  “S ectio n  
40 1 ” to  co rre c t a  typ o grap h ical e rro r  m ad e a t  the

Finally, certain technical amendments 
are adopted in order to clarify the 
meaning of certain rules and forms 
under the Exchange Act. For example, 
Rule 14a-4 requires that the form of 
proxy indicate “the identity of the 
persons on whose behalf the solicitation 
is made” if the solicitation is made other 
than by a majority of the board of 
directors. In order to make clear that a 
group soliciting proxies in opposition to 
the board of directors need not identify 
every individual member of the group, 
the above phrase has been deleted.

Similarly, the note to Rule 14a-6 
((Proxy) Material Required to be Filed) 
and Rule 14c-5 (Filing of Information 
Statement), stating that the printing of 
definitive copies for distribution should 
be deferred until staff comments are 
received and considered, is eliminated 
in view of confusion expressed as to 
whether the note modifies the provisions 
of Rule 14a-6 and 14c-5, which specify 
the time periods during which proxy 
material and information statements 
must be on file with the Commission. In 
order to make clear that the provisions 
of Rule 14a-6 and Rule 14g-5  should not 
be modified, the note is eliminated.

Instruction 4 to Form 8-K, requiring 
that a request for relief from financial 
statement requirements be separately 
submitted, is also clarified by stating 
that such requests should be addressed 
to the Chief Accountant of the Division 
of Corporation Finance.

(II) Delegated Authority
The amendments to the Commission’s 

rule of general organization delegating 
authority to the Director of the Division 
of Corporation Finance reconcile the 
provisions of that rule to the provisions 
of recently revised Rule 12b-25.

Recent amendments to Rule 12b-25 8 
eliminated applications for extensions of 
time to file information, documents or 
reports under the Exchange Act, except 
with respect to certain audited financial 
statements required by Items 2 and 7 of

tim e Item  7 o f R egu lation  S -K  w a s  a d o p ted  (See 
S ecu rities A c t  R e le a se  N o. 6 2 3 0  (A ugust 2 7 ,1 9 8 0 )  (45  
F R  58822)); p a rag rap h  (b }(22) of I tem  7  o f  R egu lation  
S -K  is  am en d ed  to  inclu de form er In struction  5  to  
Item  4  o f  F o rm  1 0 -K  w h ich  w a s  in ad v erten tly  
om itted  a t  the tim e o f  re ce n t am endm ents to  F o rm  
1 0 -K  (S e e  S ecu rities A c t  R e le a se  N o. 6231  
(S ep tem b er 2 ,1 9 8 0 )  (45 F R  6 3630)); the first 
p a rag rap h  o f Item  15  o f  S chedule 1 4 A  is rev ise d  to  
ad d  the la s t se n te n ce  o f  form er Item  1 5 (c) o f  
Sch ed u le 14 A  w hich  w a s  in ad verten tly  o m itted  
w h en  the in stru ction s to fin an cial s ta te m e n ts  w e re  
cen tra liz e d  in R egu lation  S - X  (S e e  S ecu rities A c t  
R e le a se  N o. 6 234  (Sep tem b er 2 ,1980) (45 F R  6 3 682}); 
the se co n d  p a rag rap h  o f G en eral In stm ctio n  D o f  
F o rm  1 0 -K  is rev ised  to  ad d  tw o sen ten ce«  w hich  
w e re  in ad verten tly  o m itted  a t  the tim e o f re ce n t  
am en d m en ts to  Form  1 0 -K  {See S ecu rities A c t  
R e le a se  N o. 6231 (Sep tem b er 2 , I9 6 0 ) (45  F R  6 3 630)).

* See E x ch a n g e  A c t  R e le a se  N o, 1 6 7 1 8  (A p ril 2 , 
1980) (45 F R  23651).

Form 8-K. At present, however, Rule 30- 
1 delegates authority to the Director of 
the Division of Corporation Finance to 
grant or deny applications filed pursuant 
to Rule 12b-25 for extensions of time to 
file information, documents or reports 
under the Exchange Act. Accordingly, in 
order to make the provisions of Rule 30- 
1 consistent with amended Rule 12b-25, 
paragraph (d)(2)(i) of Rule 30-1 is 
amended to grant the Director authority 
to extend the time for filing financial 
statements required by Exchange Act 
forms and paragraph (d)(5) is amended 
to delete reference to the Director’s 
authority to grant or deny applications 
filed pursuant to Rule 12b-25.

Request for Comment

In connection with the Commission’s 
continuing review of the rules, 
regulations, schedules and forms under 
the Securities Act and the Exchange 
A ct9, interested persons are specifically 
invited to submit comments identifying 
any additional inconsistencies, out-of- 
date references or confusing terminology 
which have not been corrected by the 
instant release.

Text of Amendments

17 CFR Chapter II is amended as 
follows:

PART 200—ORGANIZATION; 
CONDUCT AND ETHICS; AND 
INFORMATION AND REQUESTS

1. In § 200.30-1 paragraphs (d)(2)(i) 
and (d)(5) are amended to read as 
follows:

§ 200.30-1 Delegation o f au thority to  
D irector o f D ivision o f C orporation Finance. 
* * * * *

(d) * * *
(2) * * *
(i) To extend the time for filing or to 

permit the omission of one or more 
financial statements therein required or 
the filing in substitution therefor of 
appropriate statements of comparable 
character;
* * * * *

(5) To grant or deny applications filed 
pursuant to section 12(g)(1) of the Act 
(15 U.S.C. 787(g)(1)) for extensions of 
time within which to file registration 
statements pursuant to that section, 
provided the applicant is advised of his 
right to have any such denial reviewed 
by the Commission. 
* * * * *

9See S e cu rities A c t  R e le a se  N o. 8 188  (D eeem ber
5 ,1 9 7 9 )  (44 F R  72804).
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PART 210—FORM AND CONTENT OF
and r e q u ir e m e n t s  f o r  f in a n c ia l
STATEMENTS, SECURITIES ACT OF
1933, SECURITIES EXCHANGE ACT OF
1934, PUBLIC UTILITY HOLDING 
COMPANY ACT OF 1935, INVESTMENT 
COMPANY ACT OF 1940, AND 
ENERGY POLICY AND 
CONSERVATION ACT OF 1975

2. In | 210.3-09 paragraph (a) is 
amended to read as follows:

§ 210.3-09 Financial s tatem ents o f 
subsidiaries no t consolidated and 50  
percent or less ow ned persons.

(a) Subject to § 210.3A-03 regarding 
group financial statements and 
paragraphs (b) and (c) of this section, 
there shall be filed for each majority- 
owned subidiary not consolidated and 
each 50 percent or less owned person for 
which the investment is accounted for 
by the equity method by the registrant
or a consolidated subsidiary of the 
registrant the financial statements 
which would be required if each such 
subsidiary or other person were a 
registrant and were required to file 
financial statements. Insofar as 
practicable, these financial statements 
shall be as of the same dates or for the 
same periods as those of the registrant. 
For purposes of a filing on form 10-K, if 
the fiseal year of any subsidiary not 
consolidated or 50 percent or less 
owned person ends within 90 days 
before the date of filing, or after the date 
of filing, the financial statements 
required by this paragraph may be filed 
as an amendment to the report within 90 
days after the end of such subsidiary’s 
or other person’s fiscal year.
* * * * *

3. In § 210.5-03 paragraphs (b)7 and
(b)9 are amended to read as follows:

§ 210.5-03 Incom e statem ents.
* * ' * * *

(b) * * *
7. Non-operating incom e.
State separately in the income statement or 

in a note thereto amounts ekmed from (a) 
dividends, (b) interest on securities, (c) 
profits on securities (net of losses), and (d) 
miscellaneous other income. Amounts earned 
from transactions in securities of related 
parties shall be disclosed as required under 
§ 210.4-08(k). Material amounts included 
under miscellaneous other income shall be 
separately stated in the income statement or 
in a note thereto, indicating clearly the nature 
of the transactions out of which the items 
arose.
* * * * *

9. Non-operating expenses.
State separately in the income statement or 

in a note thereto amounts of (a) losses on 
securities (net of profits) and (b) 
miscellaneous income deductions. Material 
amounts included under miscellaneous

income deductions shall be separately stated 
in the income statement or in a note thereto, 
indicating clearly the nature of the 
transactions out of which the items arose.
* * * * *

PART 229—STANDARD 
INSTRUCTIONS FOR FILING FORMS 
UNDER SECURITIES ACT OF 1933 
AND SECURITIES EXCHANGE ACT OF 
1934—REGULATION S-K

4. In | 229.20 Items 3, 5, 6, 7 and 9 are 
amended as follows:

§ 229.20 Inform ation required in 
docum ent.
* * * * *

Item 3. Directors and executive officers. 
* * * * *

(b) * * *
* * * * *

Instructions. * * *
4. The information regarding executive 

officers called for by item 3 need not be 
furnished in proxy or information statements 
prepared in accordance with schedule 14A by 
those registrants relying on general 
instruction G of form 10-K: Provided, That 
such information is furnished in a separate 
item captioned Executive officers of the 
registrant, and included Ltv part I of the 
registrant’s annual report on form 10-K. 
* * * * *

(e) Business experience. (1) Give a brief 
account of the business experience during the 
past five years of each director, executive 
officer, person nominated or chosen to 
become a director or executive officer, and 
each person named in answer to paragraph
(c), including his principal occupations and 
employment during that period and the name 
and principal business of any corporation or 
other organization in which such occupations 
and employment were carried on, When an 
executive officer or person named in 
response to paragraph (c) has been employed 
by the registrant or a subsidiary of the 
registrant for less than five years, a brief 
explanation should be included as to the 
nature of the responsibilities undertaken by 
the individual in prior positions to provide 
adequate disclosure of his prior business 
experience. What is required is information 
relating to the level of his professional 
competence which may include, depending 
upon the circumstances, such specific 
information as the size of the operation 
supervised.
* * * * *

Item 5. Legal proceedings.
* * * * *

Instructions. * * *
« 4. Any material proceedings to which any 
director, officer or affiliate of the registrant, 
any owner of record or beneficially of more 
than 5 percent of any class of voting 
securities of the registrant, or any associate 
of any sUGh director, officer, affiliate of the 
registrant or security holder is a party 
adverse to the registrant or any of its 
subsidiaries or has a material interest 
adverse to the registrant or any of its 
subsidiaries, also shall be described.
* * * * *

Item 6. Security ownership of certain 
beneficial owners and management 
* * * *  ̂ *

(b) Security ow nership o f management. 
Furnish the following information, as of the 
most recent practicable date, in substantially 
the tabular form indicated, as to each class of 
equity securities of the registrant or any of its 
parents or subsidiaries other than directors' 
qualifying shares, beneficially owhed by all 
directors and nominees, naming them and 
directors and officers of the registrant as a 
group, without naming them. Show in column 
(3) the total number of shares beneficially 
owned and in column (4) the percent of class 
so owned. Of the number of shares shown in 
column (3), indicate, by footnote or 
otherwise, the amount of shares with respect 
to which such persons have the right to 
acquire beneficial ownership as specified in 
rule 13d—3(d)(1) under the Exchange Act.

(1) (2) (3) w

Title of class
Name of 
beneficial 

owner

Amount and 
nature ot 
beneficial 
ownership

Per­
cent

of
class

(c) Changes in control 
* * * * *

Instructions. * * *
3. The registrant shall be deemed to know 

the contents of any statements filed with the 
Commission pursuant to sections 13(d) or 
13(g) of the Exchange A ct When applicable, 
a registrant may rely upon information set 
forth in such statements unless the registrant 
knows or has reason to believe that such 
information is not complete or accurate or 
that a statement or amendment should have 
been filed and was not.
* * * * *

Item 7. Exhibits.
* * * * *

Table \.— Securities A ct o f 1933—Frequently Used Forms

S-1 S -2  S -7  S -8  S-11 S -14  , S -15  S -16

t * * * ' * *
(8) Opinion re tax matters X X X  ..................... X X X

* * * * *
(16) Letter re unaudited financial infer- X ------ ----X X X X X X

mation
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(b) * * *
(5) Opinion re legality—
(a) * * *
(b) If the securities being registered are 

issued under a plan and the plan is subject to 
the requirements of ERISA either (i) an 
opinion of counsel which confirms 
compliance with the provisions of the written 
documents constituting the plan with the 
requirements of that Act pertaining to such 
provisions; or (ii) a copy of the Internal 
Revenue Service determination letter that the 
plan is qualified under Section 401 of the 
Internal Revenue Code; or (iii) an opinion of 
counsel attaching a copy of the determination 
letter, that any amended provisions of the 
plan adopted subsequent to such 
determination comply with the requirements 
of the Act pertaining to such provisions.
* * * * *

(10) M aterial contracts—
(a) * * *
(b) * * * -
(3) Any contract calling for the acquisition 

or sale of any property, plant or equipment 
for a consideration exceeding 15% of such 
fixed assets of the registrant on a 
consolidated basis; or
* * It 1s

(22) Subsidiaries—
(a) List all subsidiaries of the registrant, the 

state or other jurisdiction of incorporation or 
organization of each, and the names under 
which such subsidiaries do business. This list 
should be repeated in each annual filing or an 
express reference made to the most recent 
filing containing a complete and accurate list.

(b) The names of particular subsidiaries 
may be omitted if the unnamed subsidiaries, 
considered in the aggregate as a single 
subsidiary, would not constitute a significant 
subsidiary as of the end of the year covered 
by this report. (See the definition of 
“significant subsidiary” in rule 1.02(v) (17 
CFR 210.1-02(v) of Regulation S-X.) The 
names of consolidated wholly-owned 
multiple subsidiaries carrying on the same 
line of business, such as chain stores or small 
loan companies, may be omitted: Provided, 
The name of the immediate parent, the line of 
business, the number of omitted subsidiaries 
operating in the United States and the 
number operating in foreign countries are 
given. This instruction shall not apply, 
however, to banks, insurance companies, 
savings and loan associations or to any 
subsidiary subject to regulation by another 
federal agency!
* * * * *

Item 9. Market price of the registrant’s 
common stock and related security holder 
matters.
*  *  *  *  *

(c) State the frequency and amount of any 
dividends declared during the past two years 
with respect to such common stock and 
briefly describe any restriction on the issuer’s 
present or future ability to pay such 
dividends.
* * * * *

PART 239—-FORMS PRESCRIBED 
UNDER THE SECURITIES ACT OF 1933

5. Section 239.11 is amended to read 
as follows:

§ 239.11 Form S -1, reg istra tion statem ent 
under the Securities A ct o f 1933.
* * * *' *

General Instructions
it * * * *

F. Exchange Offers.
If any of the securities being registered are 

to be offered in exchange for securities of any 
other issuer, the prospectus shall also include 
the information which would be required by 
Items 6 to 10 inclusive and Item 12 if the 
securities of such other issuer were registered 
on this form. Item 11 should be included if 
any promoter of such other issuer is a 
promoter, officer or director of the registrant 
or a security holder named in answer to Item 
6(a) of Regulation S-K (17 CFR 229.20). There 
shall also be included the information 
concerning such securities of such other 
issuer which would be called for by Items 13, 
14 or 15 if such securities were being 
registered. In connection witnthis 
instruction, reference is made to Role 409.
*  *  *  *  *

G. Preparation o f Part II.
(a) * * *
(b) If the information required by Items 25, 

26, 27, or 29 has been given in a registration 
statement, application for registration or 
annual report filed with the Commission 
pursuant to any act administered by the 
Commission.and no additional information is 
needed to make the information previously 
filed accurate, complete and up to date, the 
required information may be incorporated by 
a specific reference to the page or pages of 
the previous filing which contains such 
information.
* * * * *

Item 14 Long-Term Debt Being Registered.
(f)* ‘  *
Instruction. The instructions to Item 13 

shall also apply to this item. Section 305(a)(2) 
of the Trust Indenture Act of 1939 shall not be 
deemed to require the inclusion in the 
registration statement or in the prospectus of 
any information not required by this form. 
* * * * *

Item 21. M arketing Arrangements.
Briefly describe any arrangement known to 

the registrant or to any person named in 
answer to Item 2 or Item 6(a) of Regulation S- 
K (17 CFR 229.20) made for any of the 
following purposes:
* * * * *

Instructions as to Summary Prospectuses 
* * * * *

(a) As to Item 1, the aggregate offering 
priqe to the public, the aggregate 
underwriting discounts and commissions and 
the offering price per unit to the public; as to 
Item 2(a), the name of the managing 
underwriter or underwriters and a brief

statement as to the nature of the 
underwriter’s obligation to take the 
securities; as to Item 2(c), a brief statement as 
to thç manner of distribution; as to Item 3, a 
brief statement of the principal purposes for 
which the proceeds are to be used; Item 4; 
Item 5; as to Item 6, only the selected 
financial data (Item 10 of Regulation S-K, 17 
CFR 229.20) and the ratio of earnings to fixed 
charges (sub items 6a-6c) need be provided; 
Item 7, if the registrant was organized within 
5 years; as to Item 9, a brief statement of the 
general character of the business done and 
included to be done; Item 11(a); as to Item'12, 
a brief statement of the nature and present 
status of any material pending legal 
proceedings; as to Item 13, only 13(a)(1) and 
(2); as to Item 14(a), a brief statement as to 
interest and maturity provisions; as to Item 
15, information corresponding to the 
foregoing; and as to Item 17 only thp 
information required by Item 4(a) of 
Regulation S-K (17 CFR 229.20) with respect 
to outstanding options to purchase securities 
of any class being registered.

(b) The summary prospectus shall not 
contain a summary or condensation of the 
information required by Item 9.

5. Section 239.16b is amended to read 
as follows:

§ 239.16b Form  S -8 , fo r registration under 
th e  Securities A ct o f 1933 o f securities to 
be o ffe red  to  em ployees pursuant to  
certa in  plans.
* * * * *

General Instructions 
* * * * *

F. Filing and Effectiveness of Registration 
Statement; Requests for Confidential 
Treatment; Number of Copies.

Original registration statements on this 
Form S-8 will become effective automatically 
on the twentieth day after the date of filing 
(Rule 456,17 CFR 230.456), pursuant to the 
provisions of Section 8(a) of the Act (Rule 
459,17 CFR 230.459). Pre-effective 
amendments may be filed prior to 
effectiveness, and such amendments will be 
deemed to have been filed with the consent 
of the Commission (Rule 475a, 17 CFR 
230.475a). Accordingly, the filing of a pre­
effective amendment will not commence a 
new twenty-day period. Post-effective 
amendments on this form shall become 
effective upon the date of filing (Rule 464,17 
CFR 230.464). Delaying amendments are not 
permitted in connection with either original 
filings or amendments (Rule 473(d), 17 CFR 
239.473(d)), and any attempt to interpose a 
delaying amendment of any kind will be 
ineffective. All filings made on or in 
connection with this form become public 
upon filing with the Commission. As a result, 
requests for confidential treatment made 
under Rule 485 (17 CFR 230.485) must be 
processed with the Commission staff prior to 
the filing of the registration statemerit. The 
number of copies of the registration 
statement and of each amendment required 
by Rules 402 and 472 (17 CFR 230.402,
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230.472) shall be Hied with the Commission: 
Provided, how ever, That the number of 
additional copies referred to in Rule 402(a)(2) 
may be reduced from ten to two and the 
number of additional copies referred to in 
Rule 472(a) may be reduced from eight to two, 
one of which shall be marked to clearly and 
precisely indicate changes.
* * * * *

6. Section 239.18 is amended to read 
as follows:

§ 239.18 Form S -11, fo r reg istra tion under 
the Securities A ct o f 1933 o f securities o f 
certain real estate companies.
* * * * *

Item 1. Distribution Spread.
(a) * * *
Instructionsr* * *
3. If any of the securities being registered 

are to be offered for the account of security 
holders, set forth following the above table a 
reference to the information called for by 
Instruction 8 to Item 6 of Regulation S-K (17 
CFR 229.20).
* * * * * .

Supplemental Information
*  *  *  Hr *

(a) If within the past twelve months any 
report pertaining to broad aspects of the 
registrant’s present or proposed operations, 
or to any substantial properties owned or to 
be acquired by the registrant, has been 
prepared for the registrant, any security 
holder named in answer to Item 6(a) of 
Regulation S-K (17 CFR 229.20) or any 
principal underwriter of the securities being 
registered, a copy of each such report shall be 
furnished as supplemental information. A 
brief statement of the use and any 
distribution of such report shall be furnished 
also. Any report submitted as supplemental 
information will be returned upon request. 
* * * * *

(d) A brief description of any bankruptcy, 
receivership, assignment for the benefit of 
creditors or similar proceedings within the 
past five years with respect to any director, 
officer or parent of the registrant or any 
person named in answer to Item 21(b). 
* * * * *

7. Section 239.26 is amended to read 
as follows:

§ 239.26 Form S-7, fo r reg istra tion  under 
the Securities A ct o f 1933 o f securities o f 
certain issuers.

General Instructions
A. Rule as to Use o f Form S-7.

* * * * *
(b) The registrant (1) has been subject to 

the requirements of section 12 or 15(d) of the 
Securities Exchange Act of 1934 and has filed 
all the material required to be filed pursuant 
to sections 13,14 or 15(d), as applicable, for a 
period of at least thirty-six calendar months 
immediately preceding the filing of the 
registration statement on this form; (2) has 
filed in a timely manner all reports required 
to be filed during the twelve calendar months 
preceding the filing and if the registrant has 
utilized Rule 12b-25(b) of the Securities

Exchange Act of 1934 with respect to a 
report, that report has actually been filed 
within the time period prescribed by that 
rule: and (3) if subject only to the 
requirements of section 15(d) of the Securities 
Exchange Act of 1934, has sent to all security 
holders of each class of securities to which 
the registration statements declared effective 
pursuant to the Securities Act of 1933 relate a 
report containing the information called for 
by Rule 14a-3(b) under the Securities 
Exchange Act of 1934 and Items 3, 4 and 6 of 
Regulation S-K (17 CFR 229.20) within the 
twelve calendar months preceding the filing 
of the registration statement, except that the 
information required by Items 3, 4 and 6 of 
Regulation S-K (17 CFR 229.20) need only be 
provided to common stockholders and 
holders of securities convertible into common 
stock.
*  *  it  ft  *

G. Exchange offers.
(a) If any of the securities being registered 

are offered in exchange for assets or 
securities of any other person, the prospectus 
shall include, in addition to the other 
information called for by this form, the 
information concerning the registrant called 
for by Items 3, 4 and 6 of Regulation S-K (17 
CFR 229.20). Describe any substantial interest 
in the other person, direct or indirect, by 
security holdings or otherwise, held within 
the past three years by the registrant or by 
each affiliate of the registrant or by any 
officer, director or security holder of the 
registrant named in answer to Item 6(a) of 
Regulation S-K (17 CFR 229.20) or by each 
associate of such person.
* * * * *

Item 10. M anagement and Others.
If there has been a change in control of the 

registrant within the past thirty-six calendar 
months, describe the change in control and 
provide any information called for by Items 3, 
4 and 6 of Regulation S-K (17 CFR 229.20) 
which has not been “previously reported" as 
defined in Rule 12b-2 (17 CFR 240.12b-2) 
under the Securities Exchange Act of 1934. 
* * * * *

Undertakings
* * * * *

D. The following undertaking shall be 
included in the registration statement if the 
registrant is subject only to the requirements 
of Section 15(d) of the Securities Exchange 
Act of 1934:

“The undersigned registrant hereby 
undertakes, so long as it remains subject to a 
duty to file under Section 15(d) of the 
Securities Exchange Act of 1934, to send to 
all security holders of each class of securities 
to which the registration statements declared 
effective pursuant to the Securities Act of 
1933 relate a report containing the 
information called for by Rule 14a-3(b) under 
the Securities Exchange Act of 1934, and 
Items 3, 4 and 6 of Regulation S-K (17 CFR 
229.20) except that the information required 
by Items 3 ,4  and 6 of Regulation S-K need 
only be provided to common stockholders 
and holders of securities convertible into 
common stock."

8. Section 239.27 is amended to read 
as follows:

§ 239.27 Form S-16, fo r reg istra tion  under 
the Securities A ct o f 1933 o f securities o f 
certa in  issuers offe red pursuant to  certain 
types o f transactions.
* * * * *

Item 8. A dditional Information. 
* * * * *

(b) If there has been a change in control of 
the issuer within the past thirty-six calendar 
months which has not been “previously 
reported" as defined in Rule 12b-2 under the 
Securities Exchange Act of 1934, describe the 
change in control and provide any 
information called for by Items 3 ,4  and 6 of 
Regulation S-K (17 CFR 229.20) which has not 
been “previously reported.”
* * * * *

9. Section 239.28 is amended as 
follows:

§ 239.28 Form S-18, op tional form  fo r the 
reg istra tion  o f securities to  be sold to  the 
public by the issuer fo r an aggregate cash 
price not to  exceed $5,000,000. 
* * * * *

Instructions as to Exhibits 
* * * * *

(9) M aterial contracts— * * *
(b) * * *
(3) Any contract calling for the acquisition 

or sale of any property, plant or equipment 
for a consideration exceeding 15% of such 
fixed assets of the registrant on a 
consolidated basis; or 
* • * * * *

PART 240—GENERAL RULES AND 
REGULATIONS, SECURITIES 
EXCHANGE ACT OF 1934

10. In § 240.12b-25 paragraph (f)(1) is 
amended to read as follows:

§ 240.12b-25 N otifica tion  o f in ab ility  to  
tim ely file  a il o r any required portion  o f a 
Form 10-K, 20-F, 11-K o r 10-Q. 
* * ♦ * * •

(f) * * *
(1) Financial statements to be filed by 

amendment to a form 10-K as provided 
for by paragraph (a) of § 210.3-09 or 
schedules to be filed by amendment in 
accordance with general instruction A to 
form 10-K; or 
* * * * *

11. In § 240.14a-4 paragraph (a) is 
amended to read as follows:

§ 240.14a-4 Requirem ents as to  proxy.
(a) The form of proxy (1) shall indicate 

in bold-face type whether or not the 
proxy is solicited on behalf of the 
issuer’s board of directors or, if provided 
other than by a majority of the board of 
directors, shall indicate in bold-face 
type on whose behalf the solicitation is 
made; (2) shall provide a specifically 
designated blank space for dating the
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proxy card; and (3) shall identify clearly 
and impartially each matter or group of 
related matters intended to be acted 
upon, whether proposed by the issuer or 
by security holders. No reference need 
be made, however, to proposals as to 
which discretionary authority is 
conferred pursuant to paragraph (c) of 
this section.
* . * * ** *

§240.14a-6 [Am ended]
12. Section 240.14a-6 is amended by 

eliminating the note which follows 
paragraph (f).

§ 240.14C-5 [Am ended]
13. Section 240.14c-5 is amended by 

eliminating the note which follows 
paragraph (d).

14. In § 240.14a-101 Items 9 ,10,11,14 
and 15 are amended to read as follows:

§ 240.14a-101 Schedule 14A. Inform ation 
required in  proxy statem ent.
*  *  H r  *  *

Item  9. Bonus, p rofit sharing and other 
rem uneration plans.
* * * * *

(c) State the name and position with the 
issuer of each person specified in item 4(a) of 
Regulation S-K (17 CFR 229.20] who will 
participate in the plan and the amount which 
each such person would have received under 
the plan for the last fiscal year of the issuer if 
the plan had been in effect

(d) Furnish such information, in addition to 
that required by this item and item 4 of 
Regulation S-K (17 CFR 229.20], as may be 
necessary to describe adequately the 
provisions already made pursuant to all 
bonus, profit sharing, pension, retirement, 
stock option, stock purchase, deferred 
compensation, or other remuneration or 
incentive plans, now in effect or in effect 
within the past five years, for (ij each director 
or officer named in answer to item 4(a) of 
Regulation S-K (17 CFR 229.20] who may 
participate in the plan to be acted upon; (ii) 
all present directors and officers of the issuer 
as a group, if any director or officer may 
participate in the plan, and (iii] all 
employees, if employees may participate in 
the plan.
* * * * *  , '

Instructions. 1. The term “plan” as used in 
this item means any plan as defined in 
instruction 6 to item 4(a) of Regulation S-K 
(17 CFR 229.20).
* * * * *

(c) If action is to be taken with respect to 
any plan in which directors or officers may 
participate, the information called for by item 
4(d)(1) and (2) of Regulation S-K (17 CFR 
229.20) shall be furnished for the last five 
fiscal years of the issuer and any period 
subsequent to the end of the latest such fiscal 
year, in aggregate amounts for the entire 
period for each such person and group. If any 
named person, or any other director or 
officer, purchased securities through the 
exercise of options during such period, state 
the aggregate amount of securities of that

class sold during the period by such named 
person and by such named person and such 
other directors and officers as a group. The 
information called for by this instruction 3(c) 
is in lieu of the information since the 
beginning of the issuer’s last fiscal year 
called for by item 4(d)(1) and (2) of 
Regulation S-K (17 CFR 229.20). If employees 
may participate in the plan to be acted upon, 
state the aggregate amount of securities 
called for by all options granted to employees 
during the five-year period and, if the options 
were other than “restricted" or “qualified” 
stock options or options granted pursuant to 
an “employee stock purchase plan," as the 
quoted terms are defined in sections 422 
through 424 of the Internal Revenue Code, 
state that fact and the weighted average 
option price per share. The information called 
for by this instruction may be furnished in the 
form of the table illustrated in Appendix A 
(§ 240.14a-103). See instruction 1 to item 4(d) 
of Regulation S-K (17 CFR 229.20).
* * * * *

Item  10. Pension and retirem ent plans. 
* * * * *

(c) State (1) the name and position with the 
issuer of each person specified in item 4(a) of 
Regulation S-K (17 CFR 229.20) who will be 
entitled to participate in the plan, (2) the 
amount which would have been paid or set 
aside by the issuer and its subsidiaries for 
the benefit of such person for the last fiscal 
year of the issuer if the plan has been in 
effect, and (3) the amount of the annual 
benefits estimated to be payable to such 
person in the event of-retirement at normal 
retirement date.

(d) Furnish such information, in addition to 
that required by this item and item 4 of 
Regulation S-K (17 CFR 229.20), as may be 
necessary to describe adequately the 
provisions already made pursuant to all 
bonus, profit sharing, pension, retirement, 
stock option, stock purchase, deferred 
compensation or other remuneration or 
incentive plans, now in effect or in effect 
within the past five years, for (i) each director 
or officer named in answer to item 4(a) of 
Regulation S-K (17 CFR 229.20) who may 
participate in the plan to be acted upon; (ii) 
all present directors and officers of the issuer 
as a group, if any director or officer may 
participate in the plan, and (iii) all 
employees, if employees may participate in 
the plan.
* * * * *

Instructions. 1. The term “plan” as used in 
this item means any plan as defined in 
instruction 6 to item 4(a) of Regulation S-K 
(17 CFR 229.20). Instruction 2 to item 9 shall 
apply to this item.
* * * * *

Item  11. Options, warrants or rights. 
* * * * *

(b) State separately the amount of options, 
warrants or rights received or to be received 
by the following persons, naming each such 
person: (i) Each director or officer named in 
answer to item 4(a) of Regulation S-K (17 
CFR 229.20); (ii) each nominee for election as 
a director of the issuer; (iii) each associate of 
such directors, officers or nominees; and (iv) 
each other person who received or is to 
receive 5% or more of such options, warrants

or rights. State also the total amount of such 
options, warrants or rights received or to be 
received by all directors and officers of the 
issuer as a group, without naming them.

(c) Furnish such information, in addition to 
that required by this item and Item 4 of 
Regulation S-K, as may be necessary to 
describe adequately the provisions already 
made pursuant to all bonus, profit sharing, 
pension, retirement, stock option, stock 
purchase, deferred compensation, or other 
remuneration or incentive plans, now in 
effect or in effect within the past five years, 
for (i) each director or officer named in 
answer to Item 4(a) of Regulation S-K (17 
CFR 229.20) who may participate in the plan 
to be acted upon; (ii) all present directors and 
officers of the issuer as a group, if any 
director or officer may participate in the plan, 
and (iii) all employees, if employees may 
participate in the plan.

Instructions. 1. The term “plan" as used in 
this item means any plan as defined in 
instruction 6 to item 4(a) of Regulation S-K 
(17 CFR 229.20).
* * * * *

Item 14. M ergers, consolidations, 
acquisitions and sim ilar matters.
*. * * * *

(b) * * *
(9) Furnish the information required by 

item 11 of Regulation S-K (17 CFR 229.20)
* * * * *

Item  15. Financial statem ents and 
supplem entary data.

If action is to be taken with respect to any 
matter specified in items 12,13 or 14 above, 
furnish the financial statements required by 
Regulation S-X and the supplementary 
financial information requested by item 12 of 
Regulation S-K. One copy of the definitive 
proxy statement filed with the Commission 
shall include a manually signed copy of the 
accountant’s certificate. In the usual case, 
financial statements are deemed material to 
the exercise of prudent judgment where the 
matter to be acted upon is the authorization 
or issuance of a material amount of senior 
securities, but are not deemed material where 
the matter to be acted upon is the 
authorization or issuance of common stock, 
otherwise than in an exchange, merger, 
consolidation, acquisition or similar 
transaction.
* * * * *

15. In § 240.14a-102 Item 4 is amended 
as follows:

§ 240.14a-102 Schedule 14B. Inform ation 
to  be included in statem ents file d  by or on 
behalf o f a partic ipant (other than the 
issuer) pursuant to  § 240.14a~1 t(c)(Rule 
14a-11(c)).
* * * * *

Item 4. Further matters.
* * * * *

(b) Furnish for yourself and your associates 
the information required by item 4(f) of 
Regulation S-K (17 CFR 229.20). 
* * * * *

16. Section 240.14a-103 is amended to 
read as follows:
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§ 24Q.14a-103 Appendix A to  Schedule 
14A (§ 240.14a-101).

The table set forth below is an illustration 
of the presentation in tabular form of the 
information required by item 4(d) of 
Regulation S-K (17 CFR 229.20) and 
instruction 3(c) to item 9(d), which also 
applies to items 10(d) and 11(c). If only item 
4(d) of Regulation S-K (17 CFR 229.20) 
applies and items 9,10, and 11 are 
inapplicable, information need only be 
furnish ed  for the period specified in item 4(d) 
of Regulation S-K (17 CFR 229.20), 
information as to shares sold may be omitted, 
and the reference at the foot of the table to 
options granted to employees may be 
omitted. See instruction 5 to item 4(d) of 
Regulation S-K. Other tabular presentations 
are, of course, acceptable if they include the 
necessary data. Tabular presentation may 
not be needed if only a very few options have 
been granted.
* * * * *

17. In | 240.14d-100 Instruction 1 to 
Item 9 is amended to read as follows:

§ 240.14d-100 Schedule 14D-1. Tender 
offer statem ent pursuant to  section 14(d)(1) 
of the Securities Exchange A ct o f 1934.
* * * * *

Item 9. Financial Statements o f Certain 
Bidders.
H *  Hr *  Hr

Instructions. 1. The facts and 
circumstances concerning the tender offer, 
particularly the terms of the tender offer, may 
influence a determination as to whether 
disclosure of financial information is 
material. However, once the materiality 
requirement is applicable, the adequacy of 
the financial information will depend 
primarily on the nature of the bidder.

In order to provide guidance in making this 
determination, the following types of 
financial information will be deemed 
adequate for purposes of this item for the 
type of bidder specified: (a) Financial 
statements prepared in compliance with form 
10 as amended (§ 249.210 of this chapter) for 
a domestic bidder which is otherwise eligible 
to use such form; and (b) financial statements 
prepared in compliance with form 20-F  
(§ 249.220f of this chapter) for a foreign 
bidder which is otherwise eligible to use such 
form.
* * * * *

PART 249—FORMS, SECURITIES 
EXCHANGE ACT OF 1934

18. Section 249.308 is amended to read 
as follows:

§ 249.308 Form 8-K , fo r current reports. 
* * * * *

4. Filing of other financial information in 
certain cases.

The Commission may, upon the written 
request of the registrant and where consistent 
with the protection of investors, extend the 
time for filing the financial statements herein 
required or permit the omission of one or 
more of such financial statements or the filing 
m substitution therefor of appropriate

statements of comparable character, if the 
required audited financial statements are not 
reasonably available to the registrant, 
because the obtaining thereof would involve 
unreasonable effort, expense or practical 
difficulties. A written request for such relief 
should be submitted, separately from the 
subject report or the cover letter to the report, 
to the Chief Accountant of the Division of 
Corporation Finance. The request, other than 
a request for an extension of time to file 
(except where necessary for a determination 
of the request), shall set forth the following 
information:
Hr Hp *  Hr Hr

19. In § 249.310 General Instruction D 
is amended to read as follows:

§ 249.310 Form 10-K, annual report 
pursuant to  sections 13 o r 15(d) o f the 
Securities Exchange A ct o f 1934.
Hr Hr Hr Hr Hr

D* Signature and Filing of Report. * * *
The report shall be signed by the registrant, 

and on behalf of the registrant by its principal 
executive officer or officers, its principal 
financial officer, its controller or principal 
accounting officer, and by at least the 
majority of the board of directors or persons 
performing similar functions. The name of 
each person who signs the report shall be 
typed or printed beneath his signature. Any 
person who occupies more than one of the 
specified positions shall indicate each 
capacity in which he signs the report.
Hr *  Hr Hr Hr

Statutory Authority

The technical amendments set forth 
herein are adopted pursuant to authority 
in Sections 7,10 and 19(a) of the 
Securities Act (15 U.S.C. 77g, 77j, 77s(a)); 
Sections 1 3 ,14 ,15(d) and 23(a) of the 
Exchange Act (15 U.S.C. 78m, 78n,
78o(d), 78w(a)); Sections 5(b), 14 and 
20(a) of the Public Utility Holding 
Company Act of 1935 (15 U.S.C. 79e(b), 
79n, 79t(a)); and Sections 8, 30, 31(c) and 
38(a) of The Investment Company Act of 
1940 (15 U.S.C. 80a-8, 80a-29, 80a-30(c) 
and 80a-37(a)). The amendments to the 
Commission’s general organization rule 
delegating authority to the Director of 
the Division of Corporation Finance are 
adopted pursuant to Section 1(a) of the 
Delegation of Functions Act (15 U.S.C. 
78d-l(a}).
(Secs. 7 ,1 0 ,19(a), 48 Stat. 78, 81, 85; secs. 205, 
209,48 Stat. 906, 908; sec. 8, 68 Stat. 685; sec. 
308(a)(2), 90 Stat. 57; secs. 1 3 ,1 4 ,15(d), 23(a), 
48 Stat. 894,895, 901; secs. 3, 6, 49, Stat. 1377, 
1379; sec. 203(a), 49 Stat. 704; secs. 4, 5 .6 ,7 8  
Stat. 569,570-574; secs, 2, 3, 82 Stat. 454,455; 
secs. 1, 2, 3^5, 84 Stat. 1497; secs, 10,18, 89 
Stat. 119,155; sea  308(b), 90 Stat. 57; secs.
202, 203, 204,91 Stat 1494,1498,1499,1500; 
secs. 5(b), 1 4 ,20(a), 49 S tat 812, 827, 833; secs. 
8, 30, 31(c), 38(a), 54 Stat. 803, 836, 838,841; 74 
S tat 201; 84 Stat 1415; sec. 1(a), 76 S tat 394; 
89 Stat. 163; (15 U.S.C. 77g, 77j, 77s(a), 78m, 
78n, 78o(d), 78w(a), 79e(b), 79n, 79t(a), 80a-8, 
80a-29, 80a-30(c), 80a-37(a), 78d-l(a)j)

Procedural Matters

With respect to the technical 
amendments to the rules, forms and 
schedules under the Exchange Act, as 
required by Section 23(a) of the 
Exchange Act (15 U.S.C. 78w(a)), the 
Commission has considered the impact 
that such technical amendments would 
have on competition and has concluded 
that such amendments would not 
impose any burden on competition.

With respect to the technical 
amendments to Regulation S-X, 
Regulation S-K, and the rules, forms and 
schedules under the Securities Act and 
the Exchange Act, the Commission 
believes that it is appropriate to adopt 
these technical amendments effective 
immediately in order to clarify rule 
changes adopted by the Commission on 
August 27,1980 10 and September 2,
1980 11 and to eliminate as soon as 
possible potential confusion resulting 
from inconsistencies, inadvertent 
omissions and typographical errors 
described above. Accordingly, the 
Commission, pursuant to Section 553(b) 
of the Administrative Procedure Act 

. (“APA”) (5 U.S.C. 553(b)) for good cause 
finds that notice and opportunity for 
public comment are not required and 
that to provide for such notice and 
comment at this time is impracticable, 
unnecessary and contrary to the public 
interest. In addition, the Commission, 
pursuant to Section 553(d) of the APA (5 
U.S.C. 553(d)) finds good cause to adopt 
the foregoing technical amendments 
effective immediately in order to clarify 
existing provisions of Regulations S-X  
and S-K  and the rules, forms and 
schedules under the Securities Act and 
the Exchange Act.

With respect to the amendments to 
the Commission’s general organization 
rule delegating authority to the Director 
of the Division of Corporation Finance, 
the Commission finds that such 
amendments relate solely to agency 
management and personnel and, 
accordingly, are excepted pursuant to 
Section 553(a)(2) of the APA (5 U.S.C 
553(a)(1)) from the provisions of the 
APA which require prior notice and 
comment (5 U.S.C. 553(b)) and 
postponement of the effective date for at 
least 30 days after publication in the 
Federal Register (5 U.S.C. 553(d)).

10 See S ecu rities A c t  R e le a se  N o. 6 2 3 0  (A u gu st 27, 
1980) (45  F R  58822).

M See S ecu rities A c t  R e le a se  N o. 623 1  (S ep tem b er  
2 ,1 9 8 0 )  (4 5  F R  6360) an d  S ecu rities A c t  R e le a se  N o. 
6 2 3 4  (S ep tem b er 2 ,1 9 8 0 )  (45  F R  63682).



76982 Federal Register /  Vol. 45, No. 227 /  Friday, November 21, 1980 /  Rules and Regulations-

By the Commission.
George A. Fitzsimmons, 
Secretary.
November 13,1980.
[FR Doc. 80-36388 Filed 11-20-80; 8:45 am] 

BILLING CODE 8010-01-M

17 CFR Parts 229,240
[Release Nos. 33-6261,34-17301,35-21792, 
IC-11440]

Uniform and Integrated Reporting 
Requirements: Management 
Remuneration Final Amendments to 
item 4 of Regulation S-K

AGENCY: Securities and Exchange 
Commission.
ACTION: Final rulemaking.

s u m m a r y : The Commission is amending 
Item 4 of Regulation S-K (17 CFR 
229.20). In general, the amendments 
pertain to various aspects of 
remuneration disclosure including: 
Pension, option and stock appreciation 
right plans; the definition of an 
executive officer; compensation relating 
to the termination of employment; and 
indebtedness of management. In 
addition, certain technical amendments 
are made and certain staff 
interpretations are codified in the 
amendments. These amendments are 
intended to clarify disclosure 
requirements, to correct major 
distortions in the remuneration table 
and to provide meaningful information 
to investors with respect to management 
remuneration.
EFFECTIVE DATE: For documents filed 
after January 1,1981.
FOR FURTHER INFORMATION CONTACT: 
Prior to the effective date contact Joseph
G. Connolly, Jr., (202) 272-8097, Chief, 
Office of Tender Offers, or Bruce S. 
Mendelsohn (202) 272-2091, Office of 
Disclosure Policy; thereafter contact 
Ann Glickman, Office of Chief Counsel, 
(202) 272-2573, Division of Corporation 
Finance, Securities and Exchange 
Commission, 500 North Capitol Street, 
Washington, D.C. 20549.
SUPPLEMENTARY INFORMATION: The 
Commission today adopted amendments 
to Item 4 of Regulation S-K pursuant to 
Sections 6, 7, 8, and 19 of the Securities 
Act of 1933 (15 U.S.C. 77a et seq.) (the 
"Securities Act”) and Section 12,13,14, 
15(d) and 23(a) of the Securities 
Exchange Act of 1934 (15 U.S.C. 78a et 
seq.) (the "Exchange Act”). These 
amendments involve the disclosure of 
management remuneration and 
specifically address pension, option and 
stock appreciation right (including 
phantom stock) plans, the definition of

an executive officer, compensation 
relating to the termination of 
employment, indebtedness of 
management, transactions with 
management, and certain other technical 
amendments.

On May 6,1980, the Commission 
published Release No. 33-6210 (May 6, 
1980) (45 FR 31733) which proposed for 
comment revisions to Item 4 of 
Regulation S-K  (the "May 1980 
proposals”). While the adopted 
amendments adhere to the concepts 
represented by the proposals, certain 
revisions were made in response to 
further study and to the comment letters 
received.

The Commission believes that 
information about management 
remuneration is important to both 
stockholders and investors, because it is 
necessary and appropriate in evaluating 
the goals and policies of the company, 
the governance of the company, the cost 
of management, and the integrity of 
management. Accordingly, the 
Commission has devoted significant 
efforts in recent years to expand and 
improve disclosure in this area. 
However, the Commission is also aware 
that its rules on disclosure of 
management remuneration are detailed, 
that the costs of generating the 
necessary data are substantial, and that 
compliance would be aided by 
minimizing unnecessary changes in the 
rules. The Commission believes that 
these amendments correct significant 
distortions arising under prior rules, and 
therefore is not inclined to make further 
modifications to the basic rules, except 
in certain limited areas or unless further 
problems arise. The public is requested 
to continue to communicate with the 
Commission staff on any difficulties or 
further suggestions relating to 
remuneration disclosure, and the staff 
will continue to be available to provide 
interpretive guidance.

The following portions of this release 
contain a background discussion and a 
synopsis of the amendments which 
includes a discussion of certain issues 
raised by the commentators. However, 
attention is directed to the text of the 
amendments for a more complete 
understanding.

I. Background
In Release No. 33-6003 (December 4,

1978) (43 FR 58151), the Commission 
adopted amendments to Item 4 of 
Regulation S-K, substantially revising 
the disclosure requirements relating to 
management remuneration (the "1978 
amendments”). Hie revised Item 4 
required tabular and other forms of 
disclosure as to all remuneration from 
the registrant and its subsidiaries for

services during the latest fiscal year by 
certain specified persons and officers 
and directors as a group.1 The 1978 
amendments resulted in part from the 
Commission’s recognition that 
remuneration packages had become 
more diverse and complex and, as a 
result, disclosure had become less 
uniform.2 Many forms of remuneration 
were not being included in the then 
required table3 but instead were being 
disclosed through narrative discussions 
set forth in text, footnotes or paragraphs 
which, in many cases, obscured the total 
remuneration received. Therefore, it was 
the Commission’s intention that the Item 
4(a) remuneration table reflect all 
remuneration which can be quantified 
and related to services performed by 
specified members o f management 
during the fiscal year.

The May 1980 proposals were the 
result of continuous monitoring and 
interpretation of the remuneration 
requirements after the 1978 amendment. 
While the Commission found that the 
remuneration table generally worked 
well,4 it also recognized that certain 
modifications were necessary. In this 
regard, it became apparent that there 
are forms of remuneration that are 
difficult to quantify and relate to a 
particular year’s services. The May 1980 
proposals and the amendments adopted 
today reflect the Commission’s belief

1 Item  4 (a ) o f  R egulation S-K  requires tabular 
disclosu re  (the “rem u n eration  tab le”) o f  total 
rem u n eration  for e a ch  o f  th e five m ost highly 
co m p en sated  e x e cu tiv e  o fficers an d  directors and 
for all o fficers an d  d irecto rs a s  a  group. The  
rem u n eration  tab le  co n sists  o f  four m ain columns. 
C olum ns A  an d  B ca ll  for th e n am e o f the individual 
o r  the n u m b er o f  p erso n s in the group an d  the 
c a p a citie s  in w hich  su ch  p e rso n s serv ed  during the 
y e a r. C olum n C  re p o rts  c a s h  an d  cash-equivalent 
form s o f rem u n eratio n  ( “cu rre n t rem uneration”) and 
is se p a ra te d  into 2  su bcolum ns. Instruction 2  to Item 
4 (a )  p ro vid es for th e inclu sion in Colum n C l of all 
sa la rie s  an d  fees p a id  w ith  re sp e ct to  serv ices  
ren d ered  during the regis tra n ts ’s  la st fiscal y ear and 
the inclu sion in C olum n C 2 o f  o th er ca sh  or cash- 
equ ivalen t am ou n ts. C olum n D includes  
rem u n eration  for w hich  am ou nts a re  expen sed  for 
fin an cial reporting  pu rp oses an d  the m easurem ent 
o f  ben efits o r the distribution o r unconditional 
vesting  th e re o f is su b ject to  future events  
(“co ntin gen t rem u n eration ”).

2 See R e le a se  N o. 33-5950 (July 28,1978) [43 FR 
34415], w hich  p ro p o sed  the 1978 Item  4 amendments 
fo r co m m en t.

8 R equired by form er Item  7(a) o f Schedule 14A.
4 T h e C om m ission  is o f the v iew  th at management 

should be perm itted  a  m easu re  o f flexibility in 
determ ining the p lacem en t o f  rem uneration  
d isclo su re  in its  p ro x y  o r  inform ation statem ents  
an d , accord in gly , h a s  no t ad o p ted  specific  
requirem ents in this a re a . In this regard , the  
C om m ission  n o tes th a t sin ce the adoption of the 
1 9 7 8  am endm ents to  Item  4, reg istran ts h ave  
g en erally  p resen ted  all rem u neration  disclosure  
to geth er in their m a te ria ls . H ie  revision s adopted  
to d a y  en v isio n  th a t this p ra c tice  w ill continue and 
th at a ll ta b le s  relatin g  to  the v ario u s oom ponents of 
rem u n eration  w ill rem ain  co n ce n tra te d  in one  
se c tio n  o f the p ro x y  o r  inform ation  statem ent.
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that remuneration resulting from stock 
option, pension and stock appreciation 
right plans is better suited to uniform 
disclosure outside the parameters of the 
Item 4(a) table. As will be discussed 
below, since Column D entries are 
keyed to amounts expensed for financial 
reporting purposes, most of the 
Commission’s concerns result from 
distortions caused by accounting 
treatment of certain economic benefits.6

The Commission’s efforts to review, 
modify, and simplify the reporting 
requirements received support from 
almost all of the more than 90 
commentators.6 Most commentators 
believed that the proposals were a 
positive step forward in creating more 
comprehensible disclosure in this area 
and complimented the Commission for 
undertaking to review its rules. In light 
of the generally favorable response by 
the commentators and the resolution of 
the distortions, the Commission has 
determined to adopt these amendments 
for the 1981 proxy season.
II. Synopsis of Amendments
A. Clarification o f  Remuneration 
Included in Column C

Allocation of amounts to the proper 
tabular columns has created some 
confusion among registrants and their 
advisors during the past two years.7 In 
particular, Instructions 3(a), 3(b) and 
3(c) to Item 4(a), which list forms of 
compensation that may require reporting 
in Column D, have been the subject of 
many interpretive questions. For 
example, the Commission found that 
some registrants have had the 
misconception that amounts attributable 
to the remuneration plans specified in 
these instructions should always be 
reported in Column D, rather than 
Column C. However, Column D is to be 
used for remuneration amounts that 
have been expensed for financial 
reporting purposes but as to which the

5 It should be em phasized  th a t only ce rta in  
m arket-based plan s such a s  options (w hich  
ordinarily are  n e v e r re fle c te d  in co m p en satio n  
expense), an d  sto ck  a p p rec ia tio n  right an d  ce rta in  
phantom sto ck  plan s (w here ch a n g e s  in the m ark et 
value of securities im m ed iately  affect co m p en satio n  
expense) a re  rep o rted  se p a ra te ly  under th ese  
amendments.

6The co m m en tators m ay  b e  ca teg o rized  a s  
follows: m anagem en t an d  co m p en satio n  consulting  
firms (2); accou nting  a ss o c ia tio n s  (1); la w  firm s an d  
bar associatio n s (9); ban ks, ban k  holding co m p an ies  
and banking a ss o c ia tio n s  (3 ): ind u stry  o r  tra d e  
associations (5); co rp o ratio n s (71); a n d  individuals  
(1). Copies o f  the co m m en t le tte rs  a re  av aila b le  for  
public inspection an d  co py ing  a t  the C om m ission 's  
Public R eference R oom  (File N o. S 7 -8 3 5 ). F o r  the  
convenience o f  the public, a  co p y  o f the su m m ary  of  
com ments prep ared  b y  the sta ff  o f the C om m ission  
has been p laced  in F ile  N o. S 7 -8 3 5  an d  is  a lso  
available for public in sp ectio n  an d  copying.

’ Indeed, this was an important subject of Release 
No. 33-6168.

measurement of benefits or the 
distribution or unconditional vesting 
thereof is subject to future events. 
Therefore, if an amount under a 
specified plan is not subject to a future 
contingency, a Column C entry may be 
proper. - ’ . -

In order to clarify the proper 
allocation of amounts between Column 
C and O, the Commission proposed in 
Release No. 33-6210 to add a 
parenthetical note in Instruction 2 to 
Item 4(a) which would have stated that 
the specific forms of remuneration 
referred to in Instruction 3 to Item 4(a) 
are properly reported in Column C if the 
distribution of such remuneration or the 
unconditional vesting or measurement of 
benefits thereunder is not subject to 
future events. The commentators who 
addressed the issue generally endorsed 
the proposal and recognised it as merely 
a codification of a staff interpretation 
contained in Release No. 33-6166 8 and 
as consistent with past staff 
administrative practice.

In response to comments, the 
Commission has decided that a new 
Instruction 2(e) to Item 4(a) would be 
preferable to the proposed parenthetical 
note; the language of the note has been 
included substantially as proposed, but 
with additional clarification. Instruction 
2(e) requires, consistently with the 
Commission’s past interpretations, the 
inclusion in Column C of remuneration 
attributable to plans of the type 
described in Instruction 3 to Item 4(a) if 
at the end of the fiscal year such 
remuneration was distributed to or for 
the account of the specified individuals 
or group, or was accrued and the 
measurement and the distribution or 
unconditional vesting thereof were not 
subject to future events. The instruction 
has also been expanded to indicate that, 
if remuneration as conditioned on 
substantial future service, or if the 
amount or value of or entitlement to 
remuneration is dependent on future 
earnings performance or market values, 
the remuneration is “subject to future 
events” under this standard. Where part 
of an award is subject to future events, 
that part would properly be included in 
Column D, while the portion not subject 
to future events would be included in 
Column C.

Furthermore, several commentators 
noted that the language in the proposed

8 In In terpretive R esp o n se  1 7  o f  R e le a se  N o. 3 3 -  
8166, the D ivision o f C orp o ration  F in a n c e  s ta te d  
th a t w ith  reg ard  to  d eferred  co m p en satio n  plan s (a  
ty pe of p lan  en u m erated  u n der Instru ctio n  3 (a ) to  
Item  4 (a ) w ith  re s p e c t to C olum n D ) for w hich  
am ou n ts a re  ex p e n se d . C olum n D is to b e  u sed  o nly  
if th e distribution o f rem u n eration  u n der the p lan  or  
the un conditional vesting  o r  m easu rem en t o f  
benefits under th e  p lan  is  su b ject to  future ev en ts  
w hich  rep re se n t a  true co n tin gen cy .

parenthetical note was inconsistent with 
existing Instruction 2 to Item 4(a) 
(relating to Column C disclosures). It 
was pointed out that the proposed 
clarification and Instruction 3 to Item 
4(a) (relating to Column D disclosures) 
provides that remuneration should be 
reported in Column C whenever not 
subject to future events, although 
current Instruction 2 to Item 4(a) 
includes in Column C amounts which 
with “reasonable certainty” will be 
distributed or unconditionally vested in 
the future. The commentators requested 
that the language of the instructions be 
made consistent so as to clarify the 
appropriate test for Column C amounts. 
To resolve the inconsistency, the 
Commission has revised Instruction 2 to 
Item 4(a) to delete the reference to 
"reasonable certainty" and substitute 
the term “not subject to future events,” 
and has made other minor changes to 
conform Instructions 2 ,2(e) and 3 to 
Item 4(a). The Commission believes that 
the objective test based on “future 
events” is more meaningful and 
preferable under the circumstances. 
These technical language changes do 
not, however, affect the meaning of the 
standard nor alter present or past staff 
interpretations.
B. Instruction 1(b) to Item  4(a) — 
Definition o f  Executive O fficer

In Release No. 33-6210, the 
Commission proposed to amend the 
definition of the term “executive officer" 
appearing in Instruction 1(b) to Item 
4(a)9 by adding the following sentence:

“Executive officers" of subsidiaries may be 
deemed “executive officers” of the registrant 
if they perform policy-making functions for 
the registrant.
The Commission stated that this 
proposal reflected the initial intention of 
the instruction. Indeed, in Release No. 
33-6003, the Commission advised 
registrants that they should give careful 
consideration to the question of who are 
the appropriate individuals to be 
included in the table, and to whether 
certain highly compensated directors or 
employees of subsidiariës are in fact 
“executive officers” of the registrant. 
Additionally, the Commission stated 
that it would monitor the disclosure 
practices in this area to determine 
whether further actions were 
appropriate. The Commission’s proposal 
in this area was the result of the 
perceived continuance of

•Prior to  the p ro p o sals, In stru ctio n  1(b ) s ta te d  
th at: “A n ‘ex e cu tiv e  o fficer’ o f  a  p erso n  in clu d es its  
presid ent, s e c re ta ry , treasu rer, a n y  v ice  p resid en t in 
ch arg e  o f a  princip al b u sin ess unit division, o r  
function (su ch  a s  sa le s , a d m in istra tio n  o r  fin an ce), 
a n d  an y  o th er p erso n  w ho p erform s sim ilar p o licy ­
m aking function .”
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misconceptions as to the intent of the 
definition and was designed to provide 
clarity to registrants.

Certain commentators believed that 
without modifications the proposal 
would expand the definition of 
executive officer unnecessarily.
Pursuant to these comments the 
language of the proposal was 
reconsidered, since the intent of the 
proposals was to provide clarification 
rather than to expand the category of 
individuals for whom disclosure would 
be necessary under Item 4(a)(1). In light 
of the concerns expressed by the 
commentators, the Commission has 
revised the proposal by inserting the 
word “such” to modify the term “policy­
making functions for the registrant,” to 
indicate that the executive officer of a 
subsidiary must perform the same types 
of functions as other persons 
constituting executive officers of the 
registrant. In this regard, the 
Commission is providing additional 
guidance in response to certain 
comments by codifying the Division of 
Corporation Finance’s published 
interpretation regarding the 
determination of the individuals to be 
named in the remuneration table.10 New 
Instruction 1(c) to Item 4(a) states, in 
pertinent part, that “[registrants should 
exercise a measure of flexibility in 
determining which individuals should be 
named in the remuneration table in 
order to avoid anomalous results and to 
assure that disclosure documents 
contain information on key policy­
making members of management." The 
Commission recognizes that under 
certain circumstances an individual who 
is nominally one of the five most highly 
compensated executive officers or 
directors may not be one of the key 
policy makers. Compensation may be 
inflated in a given year because of a 
non-recurring event, such as a large 
bonus or commission, and to include 
such an executive in the persons named 
in the table would be inappropriate.11 If 
a registrant determines not to name an

10 In R e le a se  N o. 3 3 -6 0 2 7 , th e D ivision of  
C orp o ration  F in a n ce  issu ed  its in terp retiv e v iew s  
regardin g ce rta in  a s p e c ts  o f  the m an ag em en t  
rem u n eration  disclosu re  requirem ents o f  Item  4 , 
including the D ivision’s  v iew  o n  the determ in atio n  
o f w hich  m em b ers o f m an ag em en t co m p rise  the five  
m o st highly co m p en sated  e x e cu tiv e  officers a n d  
d ire cto rs  to  b e  n am ed  in the tab le .

11 N ew  Instru ctio n  1 (c) to  Item  4 (a )  se ts  forth  
ce rta in  sta n d a rd s to  b e  app lied  in m aking the  
n e c e s s a ry  determ in atio n  to  e x clu d e  a n  e x e cu tiv e 's  
n am e in the rem u n eration  tab le . H o w ev er, the  
in struction  further s ta te s  th a t “ a  reg is tran t should  
n o t app ly  the ab o v e  sta n d a rd s m ech an ically ; 
co n sid e ra tio n  should b e  given  to  the qu estion  o f  
w h eth er a  p erso n ’s lev el o f  rem u n eration  w ould  
give r ise  to  a  co n clu sio n  th a t the p erso n  m ay  be  
am ong die five m o st highly co m p en sated , k ey  
policy-m aking e x e cu tiv e  officers o r  d ire cto rs .”

executive officer in the table pursuant to 
the new instruction, that individual’s 
compensation would still be included 
under the disclosure for the group of all 
officers and directors.
C. Item  4(b)—Proposed Remuneration 12

Item 4(b) currently requires a brief 
description of all remuneration 
payments proposed to be made in the 
future pursuant to any plan or 
arrangement to the person and the group 
specified in the remuneration table.18 
Because of numerous public inquiries, 
the Commission proposed, and has 
adopted substantially as proposed, a 
new Instruction 1 to Item 4(b) to make 
clear that disclosure is necessary for 
any remunerative plan or arrangement 
which is operable for more than the 
latest fiscal year, whether or not 
amounts attributable to such plan or 
arrangement are included in Üie tabular 
or textual disclosures of remuneration 
pursuant to Items 4(a), 4(c) or 4(d). 
Although one commentator believed 
that inclusion of amounts in the 
remuneration table would provide 
stockholders with sufficient information, 
the Commission believes that the 
instruction is necessary to assure that 
stockholders are provided with a full 
appreciation of remuneration to be paid 
in the future.

The operation of the new instruction 
may be illustrated by the situation 
where amounts attributable to an 
ongoing bonus plan have been disclosed 
in Column C l of the table. Because the 
bonus plan will be operable in future 
years, a description of the plan is 
necessary and, in this case, should 
include, among other things, brief 
disclosure with regard to the payment 
formulas and general payment 
schedules.

Because the disclosure of 
remunerative plans which will continue 
to operate in subsequent fiscal years has 
not been as complete as necessary, and 
in response to certain commentators, the 
Commission has included in Item 4(b)(1) 
explicit requirements as to the 
composition of the necessary disclosure. 
The Commission is concerned that many 
companies have responded to the Item 
4(b) requirement by describing the 
operation of a formal, highly-structured 
plan 14 in terms so general that as a

12 T he disclosu re  required  b y  this pro vision  is  
p a ra lle l to  th a t w hich  h a d  b een  required  for so m e  
tim e b y  form er Item  7  o f  S ch ed u le 1 4 A  (1 7  C FR  
2 4 0 .1 4 a -1 0 1 ).

,3 Item  4(b ) h a s  a lso  b een  se p a ra te d  into tw o  sub- 
item s an d  rew o rd ed . Item  4(b )(1 ) re la te s  to  p ro p o sed  
rem u n eration  in g en eral an d  Item  4(b )(2 ) a d d re s se s  
p en sio n  disclosu re  an d  is d iscu sse d  belo w .

14 It should b e  n o ted  th a t In struction  6  to  Item  4 (a )  
d e scrib e s  th e  term  “p lan ” a s  u sed  in Item  4  a s

result there is little understanding by 
stockholders of the level of performance 
and the period of time needed to 
generate payments under the plan. 
Furthermore, there has been a failure to 
make clear whether the compensation 
measurements relate to short-term or 
long-term objectives or performance.

Hie Item 4(b)(1) description should 
include a summary of how each plan 
operates, any performance formula or 
measure in effect, the time periods over 
which the measurement of benefits will 
be determined, payment schedules, and 
any recent material amendments to the 
plan. For the most part, this represents a 
codification of the position taken by the 
staff in Interpretive Response 40 in 
Release No. 33-6166, and will make the 
disclosure more meaningful to 
stockholders.

Disclosure as to operations of future 
incentive plans is essential to a 
shareholder’s comprehension of 
remuneration policies. The goals 
explicitly or implicitly set by such plans 
may affect, and indeed are often 
specifically designed to affect, 
management’s conduct of company 
affairs. The Commission expects more 
complete disclosure of future incentive 
programs as a result of the clarification 
of Item 4(b), and encourages companies 
to provide explanations of the 
relationship of incentive compensation 
programs to short-term and long-term 
corporate objectives.

D. Pension Plan D isclosure
As noted in the May 1980 release, 

many questions have arisen with regard 
to the disclosure of amounts relating to 
defined benefit and actuarial plans. In 
Release No. 33-6166, the staff discussed 
this area in detail and offered an 
alternate format of disclosure by way of 
interpretation. The purpose of the May 
1980 proposals, which have been 
adopted substantially as proposed, was 
to codify the staffs suggested 
alternative as a mandatory requirement.

The treatment of pension and 
retirement plans under the 1978 
amendments, set forth in Instruction 
3(a)(i) to. Item 4(a), required that the 
amount expensed for financial reporting 
purposes by a registrant or its 
subsidiaries for the year representing 
the contribution, payment or accrual for 
the account of the specified individuals 
or group be included in Column D if the 
distribution of such remuneration or the 
unconditional vesting or measurement of 
benefits thereunder was subject to

including “all p lan s, co n tra c t, au th orizations, or  
a rran g em en ts , w h eth er o r  n o t se t forth  in any  formal 
d o cu m en ts.”
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future events.18 However, with respect 
to the overwhelming majority of defined 
benefit or acturial plans, the same 
Instruction 3(a)(i) provided that if the 
“amount of the contribution, payment or 
accrual (with) respect (to) a specified 
person is not and cannot readily be 
separately or individually calculated by 
the regular actuaries of the plan,” then 
such amounts could be omitted from the 
remuneration table provided a footnote 
was included.16 The footnote required 
disclosure of die excluded amounts, 
indicating the percentage which the 
aggregate contributions to the plan bore 
to the total covered remuneration of the 
plan participants, and a brief description 
of the remuneration covered by the plan. 
In turn, Item 4(b) required that, with 
respect to amounts so excluded under 
Instructions 3(a)(i) and (ii), a separate 
table be included to show estimated 
annual benefits payable upon retirement 
to persons in specified remuneration 
and year-of-service classifications.

Because of the apparent difficulty in 
calculating the amount of contribution 
attributable to each participant under 
most subject plans, the footnote 
disclosure required by former 
Instruction 3(a)(ii) and the Item 4(b) 
pension table has been extensively 
utilized. When this has not been the 
case, the Commission has reason to 
believe that there has been an 
inconsistency regarding the inclusion of 
amounts relating to these plans in the 
remuneration table. In any event, the 
Commission perceives little reason to 
continue requiring different disclosure 
for the same form of remuneration.

Accordingly, the adopted 
amendments, like the proposals, deal 
with all defined benefit and actuarial 
pension plans. The amendments 
adopted today will exclude all amounts 
relating to defined benefit or actuarial 
plans from the remuneration table by 
amending Instruction 3(a)(1) and deleting 
the footnote requirement of Instruction 
3(a)(ii).

New Item 4(b)(2), which contains the 
disclosure requirements concerning such 
plans, has been adopted substantially as 
proposed. The overwhelming majority of 
the commentators indicated approval of 
the Commission’s attempt to improve 
the nature of the disclosure in this area 
and considered the proposal to be an 
improvement over the existing format.

. 5 Under unusual circu m sta n ce s , a  p lan  m ay  
involve arran gem en ts to w hich this cond ition  w ould  
not apply and. in stead , th ere  w ould in a  sp ecific  

^ea r k® a cc ru e d  o r  d istributed for the a cc o u n t  
of the participant a  c a s h  o r cash -eq u iv alen t a m o u n t  
In this situation, reporting w ould o ccu r  in Colum n C  
with respect to  the contribu tion  for th a t y e a r. See 
Release N o . 3 3 -6 0 2 7 .

“ Current Instruction 3{a)(ii) to  Item  4 (a ).

As a result of certain views expressed 
by the commentators and to assist 
stockholders in understanding the type 
of pension plan maintained by the 
registrant, certain revisions have been 
incorporated into the pension disclosure 
requirements as adopted.

As revised, Item 4(b)(2) will require a 
pension table 17 showing estimated 
annual benefits payable upon retirement 
to individuals is specified remuneration 
and years of service classifications. In 
response to a number of questions that 
have arisen with regard to the disclosure 
of amounts in response to Item 4(b)(2) as 
proposed and to provide for uniform 
disclosure, this item has been revised to 
require that: (1) The estimated annual 
benefits disclosed in the pension table 
include any amounts attributable to any 
supplementary or excess pension award 
plans; (2) the registrant describe the 
remuneration covered by Jhe plan, and 
indicate its relationship to remuneration 
reported in Column C l of the Item 4(a) 
remuneration table; (3) the registrant 
indicate whether the benefits listed in 
the pension table are subject to any 
deduction for Social Security benefits or 
other offset amounts; and (4) the amount 
presented in the pension table be on a 
straight life annuity basis 
notwithstanding the availability of joint 
survivorship provisions.

The proposed definition of “normal 
retirement” was not adopted because of 
the commentators’ concerns that the 
term is unclear. Mandatory retirement 
ages, if any, vary, and the proposed 
disclosure for years of service at normal 
retirement of the individuals named in 
the Item(a) table would provide little 
meaningful information. As adopted,
Item 4(b)(2) will require that registrants 
state the credited years of service udder 
the plan for each of the Item 4(a) 
individuals so that shareholders will be 
able to relate the pension benefits 
described with the executive officers 
identified in the remuneration table.

The May 1980 Release contained a 
proposed Note following the pension 
table which would have provided that 
the table reflect reasonable increases in 
existing compensation levels. Most 
commentators considered this 
information to be speculative and 
potentially confusing to stockholders.
The Note has been redrafted as 
Instruction 2 to Item 4(b)(2) and, at the 
suggestion of one commentator, 
registrants will be permitted to use an 
upper limit for the disclosure of 
increases in the existing compensation 
levels. Specifically, to provide

17 Item  4(b) cu rren tly  requires a  pen sio n  ta b le  
only w hen  am ou nts a re  e x clu d e d  from  the  
rem u n eration  tab le .

registrants some certainty as to the 
amounts which should be reflected in 
the table, Instruction 2 to Item 4(b) 
provides that registrants may present, as 
the highest remuneration level reported, 
an amount equal to 120 percent of the 
highest amount of covered 
compensation which is reported in the 
table required by Item 4(a).

An alternative format is allowed by 
Instruction 3 to Item 4(b) where pension 
or actuarial plans are not based upon 
the final year’s (or years’) remuneration. 
For such plans, a registrant must provide 
a description of the plan (including 
benefit formula) and indicate the 
estimated annual benefits upon normal 
retirement18 for individuals named in 
the Item 4(a) remuneration table. 
However, this alternative is available 
only for plans not suitable for disclosure 
in the regular pension table. All final 
year (or final average years) type plans 
must continue to be disclosed in the 
required pension table format

E. Options and Stock A ppreciation  
Rights

In the May 1980 Release, the 
Commission proposed certain revisions 
to the instructions to Item 4(a) of 
Regulation S-K which were designed to 
remove option and stock appreciation 
right (“SAR”) plans, including certain 
phantom stock plans, from the 
remuneration table. Under the 
proposals, all disclosures of 
remuneration under such plans, 
previously included in the remuneration 
table, would be set forth in an expanded 
option table pursuant to Item 4(d) of the 
Regulation.

With few exceptions, the response of 
the commentators was overwhelmingly 
supportive of the thrust of the proposals 
to remove from the Item 4(a) 
remuneration table disclosure respecting 
stock option and SAR plans. 
Commentators who supported the 
proposal uniformly agreed with the 
Commission’s position that such 
remuneration disclosure may bear little 
or no relationship to the services 
rendered to the registrant during the 
fiscal year and, consequently, may tend 
to distort the remuneration table and 
confuse the shareholder. Many of these 
commentators, however, advanced 
criticisms and suggestions with regard 
to the proposals, and the adopted rules 
are responsive to many of these 
concerns.

“ F o r  p lan s n o t rep o rted  in  the regu lar pension  
tab le , no rm al retirem en t a g e  is  d efined  (in  
a c c o rd a n c e  w ith  a  co m m e n ta to r 's  su ggestion) a s  
p rovid ed  in the p lan , o r  if the p lan  h a s  n o  definition, 
the e a rlie s t ag e a t  w h ich  the individual m a y  re tire  
w itho ut benefit red u ctio n  on  a cc o u n t o f  ag e.



76986 Federal Register / Vol. 45, No. 227 / Friday, November 21, 1980 / Rules and Regulations

1. Option D isclosure. Under the 1978 
amendments, Instruction 2(b) to Item 
4(a) specified with regard to any stock 
option that the spread, if any, between 
the acquisition price and the fair market 
price of the underlying security on the 
date of exercise be reported in Column 
C2 (less any amount that may have been 
previously reported with respect to such 
option).19 This method of option 
disclosure may not be meaningful and 
may tend to distort the compensation 
reported in Column C2 of the 
remuneration table for a particular 
officer or director, especially for the 
reporting period during which an option 
is exercised. While option plans may 
represent a significant element in many 
compensation packages, the calculation 
of remuneration thereunder may not be 
easily attributable to a given year of 
service. As stated in Release No. 33- 
6210, there have been instances where 
an officer, because of market conditions 
or other factors, has exercised during 
the latest fiscal year, options received 
over a number of years^which resulted 
in the inclusion in Column C2 of the 
entire spread between the exercise price 
and the fair market value of the 
securities received in the year of such 
exercise.

Because of the disclosure problems 
presented by option plans, the 
Commission proposed to exclude the 
“spread" resulting from the exercise of 
stock options from disclosure in the 
remuneration table, and today the 
Commission adopted the basic concepts 
and methodology of the proposal. 
Instruction 2(b) to Item 4(a) has been 
amended to exclude the fair market 
value of the securities (less the exercise 
price) received pursuant to the exercise 
of stock options. All option information 
(other than the Item 4(b)(1) description 
of the plan) will be disclosed pursuant 
to modified Item 4(d) requirements.20

The May 1980 Release also proposed 
the deletion of the de minimis exception 
in Instruction 3 to Item 4(d). Of the 
twelve commentators who responded to 
the Commission’s specific inquiry in this 
area, only one supported the proposed 
deletion. However, after further study 
the Commission still believes that the de 
minimis exclusion is inappropriate in 
light of the fact that the spread relating 
to the exercise of options will no longer

' 'T h i s  is one o f  the few  in sta n ce s  w h ere Item  4  
d o es n o t follow  g en erally  a cc e p te d  accou nting  
princip les. In m o st ca s e s , th ere  is no accou n tin g  
e x p e n se  for the g ran t o r e x e rc is e  o f a  s to ck  option.

20 In struction  5 to  Item  4(d ), w h ich  rem ain s  
un changed , s ta te s  in pertinen t p a rt th a t the  
inform ation ca lle d  for b y  the Item  4(d ) m a y  be  
furnished in the form  o f the tab le  se t forth  in  
A p p en d ix A  to  Schedule 14A . A p p en d ix A  h a s  b een  
re v ise d  to  reflec t to d a y ’s am en d m en ts to  Item  4(d ).

be in the remuneration table.21 In 
addition, the Commission believes that 
no significant burden is placed on 
registrants because of the deletion since 
information on employee options and 
market prices of securities is readily 
available to the registrant.

While the proposals would have 
followed the current rules in requiring 
option disclosure to be presented for the 
period since the beginning of the 
registrant’s last fiscal year,22 a specific 
inquiry was made in the May 1980 
release on the time period issue. The 
commentators were overwhelmingly in 
favor of a fiscal year reporting 
requirement. The most frequently stated 
reason for deleting the reporting of 
option transactions occurring after the 
close of the last fiscal year was that this 
deletion would eliminate the duplicative 
reporting of such transactions in two 
consecutive years. Another often 
expressed view was that the reporting 
period for option transactions should be 
consistent with the fiscal year reporting 
period for the remuneration table. In 
light of these comments, the Commission 
has determined that the fiscal year 
period is appropriate in most cases,23 
will better facilitate year-to-year • 
comparisons and will create more 
understandable disclosure. Moreover, a 
fiscal year period will allow for the 
reporting of SARs in tandem with 
options along with the options to which 
they relate.24

A related new Instruction 7 to Item 
4(d) was added to require disclosure of 
the granting of options or SARs since 
the end of the last fiscal year if the total 
market value of the underlying securities

11 T h e  co rre la tiv e  n ew  p ro vision s in Item  4(d)  
re la tin g  to  S A R s no t in tan d em  w ith  options, w hich  
a re  d e scrib ed  belo w , a lso  h a v e  n o  de m inim is 
exce p tio n .

22 In addition , p ro p o sed  Instru ctio n  3  to  Item  4(d )  
w ould  h a v e  a llo w ed  option inform ation to  be  
rep o rted  se p a ra te ly  for (1) option tra n sa ctio n s  
during the p a s t fisca l y e a r, a n d  (2) option  
tra n sa ctio n s  sin ce  th e clo se  o f  the fisca l y e a r  to  the  
la te s t p ra c tica b le  d a te . S in ce a  fisca l y e a r  p eriod  
h a s  b een  ad o p ted , this p ro p o sal w a s  no t n e c e s s a ry  
a n d  w a s  n o t ado p ted .

22 H o w ev er, w ith  reg ard  to  a  registra tio n  
sta te m e n t filed un der the S ecu rities A c t  o f  193 3  b y  a  
co m p an y  no t su b ject to  E x c h a n g e  A c t  reporting  
requirem ents, n ew  Instru ctio n  S to  Item  4(d ) requires  
inform ation  regarding options an d  S A R s for the  
p eriod  sin ce  the beginning o f the la s t  fisca l y e a r  
through a  d a te  n o t m ore th a n  30  d a y s  p rio r to  the  
d a te  o f filing the reg istra tio n  sta te m e n t. F urther, 
w ith  reg ard  to  a n y  co m p an y , Instru ctio n  6  to  Item  
4(d ) h a s  b e e n  re ta in e d  an d  requires th a t inform ation  
w ith reg ard  to  u n e x e rc ise d  options (an d  S A R s in 
tran d em  th erew ith) b e  p resen ted  a s  o f a  d a te  n o t  
m ore th an  30  d a y s  p rio r to  the d a te  of filing o f the  
reg istra tio n  sta tem en t. It should be n o ted  th a t th e se  
requirem ents re la te  only to  situ atio n s w h ere  Item  
4(d ) inform ation m ust b e  p resen ted  in a  p ro sp ectu s, 
ra th e r  th an  in co rp o ra te d  b y  re fe re n ce  therein .

u  See d iscu ssion  regarding S A R s in tan d em  w ith  
options, in fra.

on the granting dates exceeds $50,000. 
Since the new options and SAR 
reporting provisions will already require 
disclosure of potential (unrealized) 
value at the end of the year, there 
appears no reason to require further 
information for the interim period as to 
exercise or realization of options or 
rights by which an individual obtains a 
portion of that potential value. Exercise 
or realization, and changes in potential 
value, will be reflected in the following 
year’s remuneration disclosure. New 
grants are the only changes over which 
the company has control, and, 
accordingly, interim disclosure will be 
required only as to significant new 
grants. The Commission believes that 
this requirement is appropriate in light 
of the new fiscal year reporting period, 
is consistent with the more complete 
disclosure of future remuneration plans 
under Item 4(b), and will allow 
stockholders to appreciate more fully 
the operation of such plans. 25

Proposed Item 4(d)(3) would have 
mandated option disclosure 26 for “all 
other employees” of the registrant in 
addition to the disclosure required for 
only officers and directors. The response 
of the commentators who specifically 
addressed this proposal was 
overwhelmingly negative. Most 
commentators believed that information 
concerning all other employees would 
not be material in most cases. The 
Commission has reconsidered its 
position and has decided not to require 
option or SAR information as to "all 
other employees’’ except where 
currently required. 27 Registrants are 
urged, however, to consider such 
disclosure where it wouild facilitate 
integration of Exchange Act and 
Securities Act disclosure such as in the 
Form S-8 (17 CFR 239.16b) which 
permits the incorporation by reference 
of option information appearing in an 
issuer’s proxy statement.28

Under former Item 4(d), the average 
option price was required to be 
disclosed both for options exercised and 
options outstanding at the end of the 
period, but there was no actual

“ T h e requirem ent in Instru ctio n  7  does not apply 
if  inform ation  ca lle d  for b y  Item  4(d) is incorporated  
b y  refe re n ce , ra th e r  th an  p resen ted , in a  registration  
s ta te m e n t filed pu rsu an t to  the S ecurities A ct.

“ L ik ew ise, p ro p o sed  Item  4(d)(v i) w ould have  
required  S A R  inform ation for all o ther em ployees.

27 See Item s 9(d)(iii), 10(d )(iii) an d  U (c )(iii) of 
Schedule 14A .

“  A s s ta te d  in Instru ctio n  4  to  Item  3 of Form  S-8, 
(“P u rch ase  of S ecu rities Pu rsu an t to  Plan”), the 
inform ation  regardin g o ptio ns required  under Item 3 
o f  F o rm  S - 8  is m ore  e x te n s iv e  than  presen tly  called  
for b y  Item  4(d ) o f  R egulation S -K . O f course, 
reg is tran ts m ay  include the b a la n ce  o f the Item  3 
inform ation  in th eir p ro x y  sta tem en ts  and  
in co rp o ra te  b y  refe re n ce  su ch  d a ta  into a  Form  S-8.
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disclosure in the remuneration table of 
amounts realized on exercise of options 
or of the potential value of unexercised 
options. The May 1980 proposals sought 
disclosure of amounts realized and 
unrealized gain as to SARs. The 
amendments on disclosure of potential 
value apply to options as well as SARs. 
New Item 4(d)(ii) not only requires 
disclosure of amounts realized from 
SARs held in tandem with options, but 
also requires disclosure of the value 
realized upon exercise of an option, 
generally the “spread" between the 
market price of securities received less 
any option price. Similarly, Item 4(d)(iii) 
will require disclosure of the potential 
(unrealized) value of all options and 
tandem SARs outstanding at the end of 
the period. (Item 4(d)(iv) requires similar 
disclosure for SARs not in tandem with 
options.)

Most commentators voiced some 
degree of disapproval of the concept of 
unrealized gain in the context of 
proposed stock appreciation rights table. 
The Commission believes, however, that 
the disclosure of potential (unrealized) 
value of outstanding options and SARs, 
as well as value realized upon exercise, 
is necessary and appropriate to a more 
complete understanding of the operation 
of such remuneration packages.29 By 
moving the options and SAR disclosure 
out of the remuneration table, the 
Commission recognizes that amounts * 
realized in connection with such 
remuneration are not precisely allocable 
to specific periods. Nevertheless, there 
should be some disclosure of the events 
which actually result in value being 
received by the officer or director— 
exercise or realization—and of the total 
of the individual’s potential benefits. 
Disclosure of an average option exercise 
price or the SAR base price, while 
helpful, does not directly indicate either 
value realized or potential value—it is 
also necessary to compare the option or 
base price to the current market price. 
The Commission believes it is 
appropriate for registrants to make this 
comparison and disclose values, rather

19 It should b e  no ted  th a t the p ro p o sed  In structio n  
7 to Item 4(d) h as b een  a d o p ted  a s  In structio n  8. 
Instruction 8  s ta te s  th a t in ca lcu latin g  p otential 
(unrealized) valu e o f  o utstan ding o p tio n r'an d  SA R s, 
issuers should rep o rt the realizab le  valu e a s  though  
it had> been realized  a t  the v alu atio n  d ate . A ll 
outstanding rights o r  options w ith  e x e rc is e  prices  
above the m arket p rice  a s  o f the v alu atio n  d ate  
should be d isregarded in determ ining this 
calculation. T herefore, poten tial v alu e  for options, 
SARs and sim ilar rights will n o t b e  a  n et figure, but 
rather would be ca lcu la te d  only a s  to  th o se options  
or rights w ith re sp e ct to w hich  option o r b a s e  p rices  
were below  the cu rren t m ark et p rice . In this 
manner, the am ounts realizab le  if e x e rc is e  o ccu rred  
on the reporting d a te  will b e  d isclosed .

than prices.30 Moreover, by using these 
value concepts, the disclosure of options 
and SARs will be consistent and, 
therefore, information concerning SARs 
and options can easily be integrated in 
the table relating to options and tandem 
SARs (or even in a single table relating 
to all options and SARs if the registrant 
so chooses). More generally, since 
option and SAR information will no 
longer be in the remuneration table, the 
Commission believes that the Item 4(d) 
data should be as complete and 
understandable as possible.

Other than the disclosure of value 
received upon exercise and potential 
(unrealized) value of outstanding 
options at the end of the period, Item 
4(d) will require data similar to that of 
the former item. Item 4(d)(i) 31 requires 
information as to options granted during 
the period including (1) the title and 
aggregate amount of securities subject to 
options; (2) the average option price per 
share; and (3) if the option price was 
less than 100 percent of the market 
value of the security on the date of 
grant, such fact and the market price on 
such date. Item 4(d)(ii) requires as to 
options exercised during the period 
disclosure of die value of securities 
received less any exercise price paid. 
Item 4(d)(iii) requires as to unexercised 
options information concerning (1) the 
amount of underlying securities 
involved; and (2) the aggregate potential 
(unrealized) value (market value of such 
securities less the aggregate exercise 
price).

2. Stock A ppreciation Rights and 
Phantom Stock Not in Tandem with 
Options. At the time of the May 1980 
proposals, the Commission was 
concerned that the inclusion in the 
remuneration table of amounts 
expensed for financial reporting 
purposes for SARs and interests in

30 O f co u rse , v a lu e s  re alized  m ay  b e  su b ject to  
co nd ition s. F o r  exam p le , an  o fficer pu rchasing sto ck  
o n  e x e rc is e  o f a n  option m a y  b e  oblig ated  to  hold  
for a t  le a s t s ix  m on ths b e c a u se  o f S ectio n  1 6 (b ) of  
the E x c h a n g e  A c t  (15 U .S .C . 78p(b )), an d  the m ark et  
p rice  m ay  ch an g e b efo re  a  sa le  is p ossible .
L ikew ise, p o ten tial (u n realized ) v alu e  m a y  include  
am ou n ts w hich  a re  n o t cu rren tly  a v a ila b le  for an  
officer o r  d ire cto r b e c a u se  the option o r  right is n o t  
y e t v e ste d  o r e x e rc isa b le ; an d  p o ten tia l v alu e  m ay  
ch an g e  afte r  the v alu atio n  d a te  if the m ark e t p rice  
flu ctu ates . A  re g istran t is free  to  m ak e ap p ro p ria te  
disclosu re  o f  add itio n al fa cts , su ch  a s  v esting  
pro vision s, p erfo rm an ce  o r  o th e r co n tin gen cies an d  
m ark et an d  e x e rc is e  p rice s , w h ich  m ay  b e a r  on  the  
v alu e  o r  po tential v alu e  o f  rem u neration . N ew  
Instru ctio n  1 0  to  Item  4(d ) sp ecifica lly  a llo w s  
reg istran ts, if th ey  ch o o se , to  se t forth  se p a ra te ly  
th e p o ten tia l v alu e  a ttrib u tab le  to  e x e rc isa b le  
options o r  S A R s a n d  the p o ten tial v alu e  attrib u tab le  
to  rights w hich  a re  no t cu rrently  e x e rc isa b le .

31 I tem s 4(d )(i), 4 (d )(ii) a n d  4 (d )(iii) a lso  re la te  to  
s to ck  a p p recia tio n  rights g ran ted  in tan d em  w ith  
options. T h e su b je ct of tan d em  S A R s will be  
d iscu ssed  b elow .

phantom stock plans may have tended 
to confuse shareholders as to the nature 
of the registrant’s compensation 
arrangements for the fiscal year. It had 
become apparent that this was 
particuarly true for unexercised rights 
under such market-based award plans, 
since these rights are subject to the 
unpredictable fluctuations of the 
market-place. Where value changes are 
tqken into account in determining 
financial reporting expense for the year 
in which the market value changes 
occur, the amount reported in the 
remuneration table (the amount 
expensed) may have no relation to 
services rendered during the fiscal year.

Under the 1978'amendments, 
Instruction 3(b)(i) to Item 4(a) required 
that Column D of the remuneration table 
reflect the annual market change that is 
expensed for financial reporting 
purposes with regard to SARs and 
certain phantom stock plans.32 In 
addition, former Instruction 3(b)(i) to 
Item 4(a) permitted a credit to be taken 
against any amounts previously 
reported in Column D, if in a subsequent 
fiscal year the registrant, in connection 
with the same plan or arrangement, 
credited its remuneration expense for 
financial reporting purposes. As a result 
of these provisions, the reporting of 
SARs may have consisted of positive 
entries in one year followed by a series 
of negative entries in subsequent years 
depending on the movement of the 
market price of the underlying security.

In the May 1980 Release, the 
Commission stated that because of the 
above mentioned concerns, as well as 
the fact that SARs and similar phantom 
stock plans contribute a significant 
percentage of the negative amounts 
reflected in Column D, prior Item 4(d) 
requirements may not have been serving 
the purpose of the remuneration table, 
which is to reflect remuneration 
attributable to services rendered in the 
latest year. In response to these 
considerations, the Commission 
proposed certain revisions to 
Instructions 2(b) and 3(b) to Item 4(a) 
and to Item 4(d) of Regulation S-K.

Generally, the May 1980 proposals 
were designed to exclude amounts 
relating to SARs and interests in certain 
phantom stock plans from the 
remuneration table, while requiring 
certain disclosure concerning such plans 
pursuant to an expanded Item 4(d) 
requirement. In this regard, Item 4(d) 
was proposed to be amended by adding 
two new subparts which would have 
required separate disclosure with

33 For a further discussion of this subject, see 
Interpretive Responses 8 through 11 in Release No. 
3 3 -6 1 6 8 .
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respect to SARb and interests in 
phantom stock plans. With regard to all 
such plans, proposed Item 4(d)(iv) would 
have called for the following 
information: (11 Hie number of SARs 
granted during the last fiscal year; (Z) 
the number of SARs exercised dining 
the last fiscal year; and (3) the number 
of SARs outstanding as of the end of the 
fiscal year. Likewise, proposed Item 
4(d)(v) would have required disclosure 
of: (1) The unrealized gain relating to afl 
SARs held under these plans as of the 
beginning of the last fiscal year; {2) the 
unrealized gam with respect to SARs 
granted during the year; (3) the value of 
cash or securities received upon 
exercise during the last fiscal year, and
(4] the unrealized gain relating to all 
SARs held at the end of the last fiscal 
year. A proposed amendment to 
Instruction 1 to Item 4(d) would have 
defined the term “stock appreciation 
right” as including interests in phantom 
stock plans. However, this proposed 
Instruction did not otherwise define 
SAR or phantom stock plans. Appendix 
A of Schedule 14A was proposed to be 
expanded to accommodate the above 
information in a table separate from the 
option disclosure. As with options, use 
of the Appendix A format was not to be 
mandatory.

The Commission continues to believe 
that the proposed removal from the 
remuneration table of disdosure relating 
to SARs (induding phantom stock), 
when coupled with stock options, is 
appropriate and that the new table will 
provide meaningful information to 
stockholders in a more easily 
understandable manner. For this reason, 
the Commission has determined to 
adopt the May 1980 proposals with 
certain modifications in response to 
further review and to die commentators. 
The following first discusses die 
disclosure of SARs not in tandem with 
options, and then discusses tandem 
SARs.

With few exceptions, the response of 
the commentators was overwhelmingly 
in support of the proposals to remove 
disdosure regarding SARs and certain 
phantom stock plans from the 
remuneration table. The commentators 
believed that major changes in annual 
remuneration created by price swings in 
the market have produced tabular data 
which is not meaningful. While 
supporting the concept of the proposals, 
some commentators criticized its 
methodology and suggested changes.

A common suggestion was that the 
Commission should define the term 
"phantom stock” as used in proposed 
Instruction 1 to Item 4(d). Since the 
primary reason for removing SARs from

the remuneration table was to address 
the distortive effects of reporting market 
fluctuations in Column D, the 
Commission has decided to adopt a 
definition of SARs which includes 
interests in phantom stock plans and 
which is applicable only to Item 4 of 
Regulation S-K. This definition is 
consistent with the salient 
characteristics erf SARs. Specifically, 
new Instruction 1 to Item 4(d) defines a 
SAR (including an interest in a phantom 
stock plan) as a compensation right or 
unit under which the measurement of 
benefits to be received is a function of 
the market price of the underlying 
security, and a change in such market 
value is taken into account in 
determining expenses for financial 
reporting purposes for the year in which 
the market value change occurs.33

Tim definition of SARs does not cover 
all compensation programs which may 
be called “stock appreciation” or 
“market based” plans, under which 
compensation is based on market value 
or market appreciation; nor does the 
definition cover performance-based 
plans where the measurement of 
compensation is unrelated to market 
prices of securities. For example, if  a 
share unit (or restricted share) is 
expensed solely on the basis of the 
value of the share at the time of grant 
with no subsequent charge or credit to 
earnings reflecting market value 
changes, the unit (or restricted share) 
would not be a  SAR under the above 
definition.94 Also, certain commentators 
suggested that all contingent or future 
value incentive plans should be treated 
similarly whether market-based or 
performance-based. While sympathetic 
to such views, the Commission has not 
been able to develop an appropriate 
format which is brief and easily 
comprehensible and which comports 
with the current framework of 
remuneration disclosure. Therefore, 
performance compensation, the 
measurement of which is based on 
earnings, increases fn book value or 
similar standards, will also continue to

13 R eg istran ts a re  d irected  to  A cco u n tin g  
P rincip les B o a rd  O pinion No. 25 an d  ap p ro p riate  
in terp reta tio n s thereun der.

14 T h e  ag greg ate  o f  th e ch ang e in m ark et valu e  
from  g ran t until issu a n ce  o f  the sh a re  (o r lapse o f  
re strictio n s) w ould b e  re fle c te d  in th e  rem u neration  
ta b le  upon su ch  issu a n ce  (o r lap se); a p p recia tio n  
w ould ap p e a r in C olum n C 2 , d e p re c ia tio n  l a  C olum n  
D. See Q u estio n  an d  R esp o n se  1 2  o f  R e le a se  N o. 3 3 -  
6166. H o w ever, in the c a s e  o f a  deferred  o f  bonus  
arran g em en t o f  th e  ty pe d escrib ed  in Q uestion  an d  
R esp o n se 14  o f  R e le a se  N o. 3 3 -6 1 6 6 , w h ere  the  
bonus am ou nt is exp e n se d  a t  tim e o f d eferral an d  
p h antom  sto ck  is c re d ite d  to  the em p lo yee’s 
acco u n t, C olum n C l  w ould still b e  u sed  to  rep o rt the  
b o n u s am ount, but the right to  m ark et ap p recia tio n  
o f the phantom  sto ck  w ould be re p o rte d  in effect a s  
a  S A R  o r ph antom  sto ck  under item  4(d ).

be reported in the Item 4(a) 
remuneration table. If earnings go up 
and, as a result, additional 
compensation is expensed for a period, 
it is appropriate to associate that 
expense with that period by continuing 
to report the expense in the 
remuneration table.

The rules adopted today are designed 
only to remove from the remuneration 
table those options and SARs which, if 
left in tide table, would cause 
compensation expenses and 
remuneration to fluctuate based on 
market value change through the period 
from grant to exercise or realization.
The Commission believes that this 
change is responsive to the most serious 
distortions which have arisen.

In adopting these amendments, the 
Commission has made the disclosure of 
options and SARs consistent. As to 
SARs not in tandem with options, Item 
4(d)(iv) requires the following: (1) The 
number of rights granted during the 
period and the average base price 35 
thereof; (2) the number of rights 
outstanding at the end of the period; (3) 
the value of the cash or securities 
received upon exercise or realization of 
rights during the period; (4) the number , 
of rights outstanding at the end of the 
period; and (5) the potential (unrealized) 
value of all rights outstanding at the end 
of the period. Unlike the proposals, the 
amendments do not call for unrealized 
gain for all rights outstanding at the 
beginning of the period and unrealized 
gain for rights granted during the period 
The Commission agrees with the 
commentators who stated that such 
disclosure was unnecessary.36 
Registrants are encouraged to combine 
the Item 4(d) disclosure of options and 
SARs wherever practicable under the 
circumstances. The consistency of the 
requirements will facilitate such 
integration.

3. Stock A ppreciation Rights In 
Tandem With Options. In the May 1980 
Release, the Commission solicited 
comments as to whether an instruction 
should be included in Item 4(d) which 
would address possible double-reporting 
of SARs that are granted in tandem with 
options. In the past, many questions 
have arisen concerning the reporting of 
tandem grants under Item 4(d). In most

“ N e w  In stru ctio n  12  to  Item  4 (4 )  defines “base 
p rice ” a s  the am ou nt u sed  to define benefits which 
a re  av aila b le  o n ly  t o  the e x te n t  th at the market 
p rice  o f  the underlying secu rity  e x c e e d s  such  
am ou nt. F o r  e xam p le , a  S A R  w ith a  b ase price of 
$ 1 0  (th e  m ark et p rice  a t  tim e o f grant) provides for 
p a y m e n t of a  ben efit eq u a l to  the am ount by which 
the m ark et p rice  a t tim e o f e x e r c is e  o r  realization 
e x c e e d s  $10.

38 See th e  d iscu ssion  of option disclosure, supra, 
lo r  th e  co m m e n ta to rs ’ v iew s regardin g unrealized 
valu e a t  the end o f the period.
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cases, the holder may exercise either the 
SAR or the option, but not both. That is, 
the market appreciation on the 
underlying securities may be received in 
the form of cash or securities in lieu of 
receiving securities by paying the option 
price upon exercise of the tandem 
option. Commission filings indicate that 
a significant portion of all SARs are in 
tandem with options.

The proposals would have required 
the separate reporting of SARs whether 
or not they were in tandem with options. 
Most commentators suggested that this 
would constitute double reporting of the 
same potential benefit and would cause 
confusing disclosure. Two major 
alternatives were advanced: (1) 
Disclosure of the tandem units in a 
combined table; and (2) separate 
disclosure of tandem grants coupled 
with an explanatory footnote. Several 
commentators suggested alternative 
tabular formats.

The amendments require a combined 
presentation for tandem rights within 
the Item 4(d) option information. In the 
Commission’s view, this is the most 
feasible and logical approach. Item 
4(d)(i) will require the separate 
identification of the amount of securities 
subject to options granted during the 
period which are in tandem with SARs. 
Similarly, Item 4(d)(iii) will require the 
separate identification of the amount of 
securities subject to options outstanding 
at the end of the period which are in 
tandem with SARs. All other 
information concerning tandem SARs 
will be included in the data concerning 
options.37

A definition of the term “tandem” has 
been added as new Instruction 11 to 
Item 4(d) which states, in pertinent part, 
“(fjor purposes of this Item 4(d), an 
option shall be deemed in tandem with a 
stock appreciation right * * * if the 
benefits under one represent an 
alternative to or reduce the benefits 
available under the other.” This 
definition was considered appropriate 
since it includes only those SARs for 
which double-reporting was a problem 
under the proposals.

4. Performance Unit Rights In Tandem  
With Options an d/or SARs. During the 
comment process, it came to the 
Commission’s attention that there are 
some companies that are granting 
performance unit rights (“PURs”) in 
tandem with options and/or SARs. 
Typically, such plans allow the holder 
the alternative of exercising a PUR and 
receiving either cash or shares of stock, 
to the extent that predetermined

” f ee T able I o f  rev ised  A p p en d ix A  to  Schedule  
14A in the T e x t o f  the A m end m en ts for a  possible  
presentation of such inform ation.

objectives are achieved, in lieu of 
exercising the related option or SAR.38 
When both a SAR and a PUR are 
granted in tandem with an option, 
accounting practice requires the 
expensing of an amount relating to the 
PUR in a given year if that is the most 
likely employee alternatives based on 
the facts available. Two commentators 
suggested that by failing to exclude 
amounts expensed for such PURs from 
the remuneration table the proposals 
would result in the double-reporting of 
compensation.

The Commission agrees that the 
appropriate location of tandem PUR 
information is with the related option 
and SAR data. In this regard, new 
Instruction 3(b)(3) to Item 4(a) will 
exclude from Column D the financial 
reporting expense for any form of 
performance or other contingent 
compensation unit granted in tandem 
with an option or SAR. Instruction 12 to 
Item 4(d) will require that the existence 
of a tandem PUR be disclosed in 
reference to the related option or SAR 
and that any value realized from such 
unit shall be Included under the value 
realized from the exercise of the related 
option or SAR. Likewise, any accrual 
balance at the end of the period with 
regard to such PUR will be reported 
under potential (unrealized) value for 
the related option or right.

The formulation of the term “tandem” 
in instruction 13 to Item 4(d) applies in 
the same manner with regard to PURs as 
it does with options and SARs. That is, a 
PUR will be deemed in tandem with an 
option and/or a SAR if the realization of 
value under the PUR will reduce or be 
an alternative to the realizable value 
under the option or SAR.

F. Item 4(e)—Indebtedness o f  
M anagement

The Commission has adopted as 
proposed an amendment to Item 4(e) 
which expands the exception relating to 
indebtedness incurred in the ordinary 
course of business to savings and loan 
associations and to broker-dealers 
extending credit under Federal Reserve 
Regulation T. This proposal was 
generally supported by the 
commentators.

Under the amendment, the specified 
entities will not have to furnish detailed 
disclosure with regard to loans extended 
to management if a statement is

38 In m an y  c a s e s  the perform an ce  units g ran ted  
un der this m ethod  se rv e  a s  a  “sa fe ty  n e t” for the  
sto ck  options o r  S A R s, su ch  th at, if the sto ck  m ark et  
d o es n o t ad eq u ately  reflec t im proved  co m p an y  
p erfo rm an ce , the units will g e n e ra te  p ay m en ts  
b a s e d  on  co m p an y  fin an cial resu lts  equ al to  a  
p ortion  o f  a  p redeterm ined  e x p e c te d  sto ck  option o r  
SA R  v alue.

included that the loans to such persons:
(1) Were made in the ordinary course of 
business; (2) were made on substantially 
the same terms, including interest and 
collateral, as those prevailing at the time 
for comparable transactions with 
unaffiliated persons; and (3) did not 
involve more than the normal risk of 
collectibility or present other 
unfavorable features.39 In the 
Commission’s view, the same policy 
considerations regarding bank loans to 
management should apply to these other 
regulated industries.40

The Commission has also increased 
the de minimis exception in Instruction 
2 to Item 4(e) from $10,000 to $25,0Q0 to 
account for inflation.

G. Item 4(f)—Transactions With 
M anagement

In order to be consistent with the Item 
4(a)(1) requirements, the de minimis 
exclusion in Item 4(f) .has been 
increased from $40,000 to $50,000.

H. Item  4(h)—Termination o f  
Employment

Proposed Item 4(h) would have 
required a description of any 
remunerative plan or arrangement, not 
previously disclosed, that results or 
would result from the termination of 
employment of any individual named in 
the remuneration table in any of the last 
three fiscal years. Although a number of 
commentators suggested that 
information regarding termination 
arrangements may be required by other 
sections of the proxy rules, the 
Commission’s experience in 
administering the remuneration 
disclosure requirements has indicated a 
lack of disclosure of such arrangements. 
The Commission continues to believe 
that such arrangements are significant to 
an assessment of the registrant’s 
compensation policy and should be 
disclosed. Accordingly, the proposed

39 O ne co m m e n ta to r su ggested  th a t the e x ce p tio n  
b e ex p a n d e d  to  include fin an ce co m p an ies . T he  
C om m ission  is no t co n v in ced  th a t th e sa m e  so rt o f  
regu lation  a s  to  insid er lo a n s e x is ts  for fin an ce  
co m p an ies an d  th erefore  h a s  n o t ex p a n d e d  upon the  
p ro po sal.

*°T h e C om m ission for so m e tim e h a s  h a d  under  
co n sid eratio n  the po ssib le  m od ification  o f  the sco p e  
o f  the e x ce p tio n  for m an ag em en t in d eb ted n ess to  
regu lated  lending entities. In addition , the  
C om m ission  s ta ff  is cu rren tly  co nsiderin g  
recom m end ing to  the C om m ission  m od ification s o f  
Item  6(b ) o f  S chedule 14 A  (17  C FR  2 4 0 .1 4 a -1 0 1 ), 
w hich  requires ce rta in  d isclo su re  a s  to  relation sh ip s  
involving d irecto rs, an d  re la te d  a s p e c ts  o f  Item  4(f) 
o f R egulation S -K , w h ich  req u ires d isclo su re  o f  
tra n sa ctio n s w ith officers an d  d ire cto rs . See 
D ivision o f C orp o ration  F in a n ce , S e cu rities an d  
E x c h a n g e  C om m ission, S ta ff  R ep o rt o n  C o rp o ra te  
A cco u n tab ility  96th  C ong., 2n d  S e ss . 8 6 -9 2  (C om m . 
Print 1980) (S en ate  C om m , o n  B anking, H ousing an d  
U rb a n  A ffairs).



76990 Federal Register / Vol. 45, No. 227 / Friday, November 21, 1980 / Rules and Regulations

disclosure requirements are being 
adopted with revisions.

To address certain of the concerns of 
the commentators and to provide 
meaningful disclosure to stockholders, a 
number of revisions haye been 
incorporated into the Item. The first 
revision relates to the period of time 
covered by the Item. As adopted, the 
operative period of time for disclosure of 
separation payments for Item 4(a) 
individuals has been reduced so as to 
require information with respect to 
individuals named in the Item 4(a) 
remuneration table either in the latest 
fiscal year or the preceding fiscal year.41 
The commentators’ suggestion that the 
period of time be limited to the latest 
fiscal year has not been adopted. Such a 
period would not require disclosure of 
separation payments made to an Item 
4(a) executive identified in the 
registrant’s proxy statement for one 
year, but who terminated early In the 
next year and whose remuneration for 
that next year, as a result of the 
termination in mid-year, is not 
sufficiently high to require naming that 
individual in the proxy material for that 
year. The Commission believes that 
such payments should be disclosed to 
stockholders and accordingly has 
adopted the Item to include executives 
identified in the preceding year’s proxy 
statements.

To eliminate the need to report 
immaterial termination payments, 
however, a $50,000 de minimis exclusion 
has been incorporated into the 
instructions. Although one commentator 
suggested that the Commission adopt a 
de minimis exemption based upon die 
level of remuneration reported in the 
Item 4(a) table, the Commission has 
adopted the $50,000 exemption since a 
specific dollar exclusion is consistent 
with the other de minim is levels set 
forth throughout the proxy rules, 
particularly Item 4(f) relating to 
transactions with management

Instruction 3 has been included to 
define the term “previously disclosed” 
for the purposes of Item 4(h). The term 
includes situations where the 
arrangements have been generally 
disclosed in prior proxy or information 
statements filed with the Commission 
pursuant to Section 14 of the Exchange 
Act, notwithstanding the fact that the 
precise amount to be received by a 
given individual has not been disclosed. 
For example, a lump sum payment 
permissible under the terms of the 
registrant’s pension plan would not be a 
disclosable event under the Item 4(h)

41 T h e  p ro p o sal w ould h a v e  required  inform ation  
for p erso n s n am ed  in the Item  4 (a )  ta b le  in an y  o f  
th e  la s t th ree f isca l y e a rs .

provided that the registrant had 
included in prior year’s proxy 
statements full disclosure with regard to 
the registrant’s pension plan pursuant to 
Item 4(b).
I. Incorporation o f  Prior Interpretations 
and Technical Changes

In the May 1980 Release, the 
Commission reaffirmed the prior 
interpretive releases 42 in the area of 
management remuneration and noted 
that certain portions of those releases 
remain in effect to the extent consistent 
with or not superseded by Item 4 as 
amended. In response to a number of 
requests to reflect as many of these 
interpretations as possible in the 
clarifying amendments of Item 4, the 
Commission has incorporated into the 
text of the item those interpretive 
responses which have generic 
applications. For example, the first four 
basic disclosure concepts underlying the 
remuneration disclosure requirements 
set forth in Securities Act Release 6168 
have been incorporated into Item 4. 
Similarly, the staff interpretive positions 
expressed in Securities Act Release 6027 
and interpretive responses 13, 20, 21, 22, 
23, 30, 32 and 52 of Securities Act 
Release 6166 have also been 
incorporated into the item as amended. 
The Commission believes that the 
incorporation of these interpretations 
will assist registrants and their advisors 
in preparing the remuneration portions 
of their disclosure documents.

The Commission, however, has not 
incorporated into Item 4 all the 
interpretive responses previously 
rendered by the staff, since such 
inclusion would needlessly expand Item 
4 with unnecessary detail and 
interpretations not having general 
applicability. Accordingly, with certain

“ In R e le a se  N o. 3 3 -5 8 5 6  (A ugust 1 8 ,1 9 7 7 )  (42 FR  
43058), the C om m ission e x p re ss e d  the v iew  th a t the  
existin g  rem u n eratio n  repo rtin g  p rovision s required  
re g istran ts to  rep o rt a s  rem u neration  ce rta in  
p erso n al ben efits o r  '^perquisites.” T h e se  view s  
w e re  codified  in In struction  2(d) to  Item  4 (a ) o f  
R egu lation  S -K  w ith  the adoption  o f the  
am endm ents to  Item  4  in D ecem b er 197 8  (R elease  
N o. 3 3 -6 0 0 3  (43 F R  5 8 151}}. In R elease  N o. 3 3 -5 9 0 4  
(F eb ru ary  8 ,1 9 7 8 )  (43  F R  6060), the C om m ission’s  
D ivision o f C o rp o ratio n  F in a n ce  w a s  auth orized  to  
publish its in terp retiv e view s regardin g sp ecific  
a s p e c ts  o f  p erso n al ben efits d isclosu re. A lthough  
the 1 978  am en d m en ts did no t a lte r  the m ajority  of  
th e in terp retiv e re sp o n ses e x p re ss e d  in the la tte r  
re le a se , se v e ra l in terp retatio n s w e re  m odified or  
su p ersed ed  by ce rta in  provision s o f th e  am en d ed  
Item  an d  by su bsequ ent s taff in terp retatio n . See 
R e le a se  3 3 -6 1 6 6  (D ecem ber 1 2 ,1 9 7 9 )  (44 F R  74808), 
P a rt V , “P erso n al B en efits.” In R e le a se  N oe. 3 3 -6 0 2 7  
(F eb ru ary  2 2 ,1 9 7 9 )  (44 F R  16368) an d  3 3 -6 1 6 6  
(D ecem b er 1 2 .1 9 7 9 ) , the C om m issio n  auth orized  the  
D ivision of C o ip o ratio n  F in a n ce  to  publish  its v iew s  
w ith  re g a rd  to  ce rta in  in terp retatio n s o f Item  4. See 
also, le tte r  to C lark  H utto n , Esq ., regardin g  
M an u factu rers H a n o v e r  C orpo ration , d a te d  Jan u ary  
2 4 ,1 9 8 0 .

exceptions,43 the interpretive positions 
expressed in those releases and not 
incorporated into Item 4 of Regulation 
S-K are still in effect and may be relied 
upon by the registrant in responding to 
the requirements of Item 4.

As proposed, the Commission has 
renumbered certain paragraphs of Item 4 
to conform these paragraphs and their 
subparts to the other section of the Item, 
The elimination of the inconsistent 
numbering scheme as well as new 
underlining (or italicizing) and 
indentation techniques are intended to 
improve the readability of the Item.

The Commission has also adopted 
certain technical language changes 
which are designed to clarify the 
requirements and are not substantive in 
nature.
Certain Findings

As required by Section 23(a)(2) of the 
Exchange Act, the Commission has 
specifically considered the impact which 
the amendments adopted herein would 
have on competition and has concluded 
that they would impose no significant 
burden on competition. In any event, the 
Commission has determined that any 
possible burden will be outweighed by, 
and is necessary and appropriate to 
achieve, the benefit of these 
amendments to investors and 
registrants.
Text of Amendments

The text of Item 4, as amended is set 
forth below.

FART 229—STANDARD 
INSTRUCTIONS FOR FILLING FORMS 
UNDER SECURITIES ACT OF 1933 
AND SECURITIES EXCHANGE ACT OF 
1934—REGULATION S-K

1.17 CFR 229.20 is amended by 
revising Item 4 as follows:

229.20 Inform ation required in document. 
* * * * *

43 A s a  re su lt o f  the am en d m en ts to  Item 4 
a d o p ted  to d ay  the follow ing interpretive positions 
e x p re ss e d  in R e le a se  N os. 3 3 -6 1 6 8  and 33-5904 are 
no longer app licable .

In R e le a se  N o. 3 3 -6 1 6 6  interpretive responses 4,5, 
8 ,9 , 1 0  an d  11 re la tin g  to  the reporting in the 
rem u n eration  tab le  o f  a m ou nts attributable to  stock 
options, sto ck  ap p recia tio n  rights and phantom  
sto ck  p lan s a re  no  longer app licable  in light of the 
re m o v al o f  am ou n ts attrib u tab le  to such plans from 
th e Item  4 (a ) rem u n eration  table . In R elease No. 33- 
5904, interpretiv e resp o n se s  1 ,3  an d  4  h ave been 
ren d ered  in ap p licab le  by  th e  natu re  and scope of 
n ew  Item  4; interpretiv e resp o n ses 8  (other than the 
la s t sen te n ce ), 1 6  1 1 .1 2  an d  19  of that R elease have 
b een  re v ise d  b y  In struction  2(d) to Item  4(a);- 
interpretiv e resp o n se  27  h a s  b een  superseded by 
in terp retiv e resp o n se  33  in R e lease  N o. 33-6168 and 
su b p arts  (d) an d  (e ) o f in terpretive response 7 and 
su b p art (b) o f  in terp retiv e resp o n se 35 regarding  
e v alu atio n  o f p erso n al ben efits a re  no longer 
a cc e p ta b le  v alu atio n  stan d ard s.
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Item 4. Management remuneration.

Item  4(a). Current remuneration.
Furnish the information required in the 

table below, in substantially the tabular form 
specified, concerning all remuneration 
(except remuneration for which disclosure is 
required by Item 4(b)(2) or Item 4(d)) paid or 
distributed through the latest practicable date 
to, or accrued through such date for the 
account of, the following persons and group 
for services in all capacities to the registrant 
and its subsidiaries during the registrant's 
last fiscal year, or in specified instances,

Instructions to Item  4(a)
Instruction 1. Columns A and B: persons 

subject to this item.
Instruction 1(a) to Item 4(a). This Item 4(a) 

applies to any individual who was an 
executive officer, officer, or director of the 
registrant at any time during the fiscal year. 
However, subject to the last sentence of 
Instruction 2(b) to Item 4(a), information need 
not be given for any portion of the period 
during which such individual was not an 
executive officer, officer, or director of the 
registrant, provided a statement to that effect 
is made. With respect to an individual who 
becomes for the first time an individual 
whose remuneration is to be reported in the 
table, it is not necessary to report 
remuneration which would have been 
reported in the table had the individual been 
included in prior years. For example, if a 
bonus was accrued for an individual and 
expensed for financial reporting purposes 
prior to the individual becoming an officer, 
the payment subsequent to the individual 
becoming an officer of the amount accrued 
and expensed for such bonus need not be 
reported. Item 4(a)(1) applies to executive 
officers and directors. Item 4(a)(2) applies to 
executive officers, other officers, and 
directors..

Instruction 1(b) to Item  4(a). An “executive 
officer” of the registrant means its president, 
secretary, or treasurer, any vice president of 
the registrant in charge of a principal 
business unit, division, or function (such as 
sales, administration or finance), and any 
other individual who performs similar policy« 
making functions for the registrant. Executive 
officers of subsidiaries may be deemed 
executive officers of the registrant if they 
perform such policy-making functions for the 
registrant.

Instruction 1(c) to Item 4(a). Registrants 
should exercise a measure of flexibility in 
determining whieh individuals should be 
named in the remuneration table in order to

certain prior fiscal years:
Item  4(a)(1). F ive executive o fficers or 

directors. Each of the five most highly 
compensated executive officers or directors 
of the registrant as to whom the total 
remuneration required to be disclosed in 
Columns Cl and C2, below, would exceed 
$50,000, naming each such person; and 

Item  4(a)(2). AH officers and directors. All 
officers and directors of the registrant as a 
group, stating the number of persons in the 
group without naming them.

Item  4(a)(3'). S pecified  Tabular Format.

avoid anomalous-results and to assure that 
disclosure documents contain information on 
key policy-making members of management. 
Specifically, registrants may determine not to 
name a particular individual in the 
remuneration table when such individual 
otherwise might nominally be one of the five 
most highly remunerated executive officers or 
directors. The types of matters a registrant 
should consider in exercising its discretion 
not to name an individual include: (i) The 
distribution or accrual of an unusually large 
amount (such as a bonus or commission), 
otherwise required to be reflected in Column 
Cl or Column C2, which is not part of a 
recurring arrangement and is unlikely to 
continue under the terms of the plan or any 
similar plan; and (ii) the distribution or 
accrual of amounts relating to overseas 
assignments which may be attributed 
predominantly to such assignments.
However, a registrant should not apply the 
above standards mechanically; consideration 
should be given to the question of whether an 
individual’s level of executive 
responsibilities, viewed in conjunction with 
the individual’s actual level of remuneration, 
would give rise to a conclusion that the 
individual may be among the five most highly 
compensated, key policy-making executive 
officers or directors. While the criteria set 
forth above may be used to determine which 
of the executive officers or directors shall be 
named in the table, the same standards 
should not be used as a basis for deleting 
such amounts from the remuneration table in 
response to Item 4(a)(2). Thus, while the 
above standards might allow a particular 
individual not to be one of those individually 
named, all relevant amounts should be 
reflected in the table’s group totals with no 
exclusions based on the above standards. 
Moreover, if an individual is named in the 
table, the full amount of that individual’s 
remuneration should be included in the 
remuneration table in accordance with the 
instructions to Item 4(a).

Instruction 2  to Item  4(a). Column C 
inform ation. Column C shall include 
remuneration for services rendered during the 
fiscal year distributed to or for the account of 
the specified individual or group, or which is 
accrued and the measurement of benefits 
thereunder and the distribution or 
unconditional vesting thereof are not subject 
to future events. See Instruction 2(e) to Item 
4(a). Column C shall also include any amount 
actually distributed in the latest fiscal year 
which relates to services rendered in a prior 
fiscal year, less any amount relating to the 
same contract, agreement, plan, or 
arrangement previously included in the 
remuneration table for a prior fiscal year, and 
less any amount which would have been so 
included but for the fact that the individual 
was not, in the earlier period, reflected in the 
remuneration table either as a named 
individual or a member of the group.
However, if this.calculation results in a 
credit, any such credit should be reflected in 
Column D and not Column C. See Instruction 
3(b)(2) to Item 4(a). Column C shall include 
cash or cash-equivalent amounts distributed 
or accrued and should be segregated into two 
subcolumns; the first, Cl, should include the 
forms of remuneration described in 
Instruction 2(a) to Item 4(a); the second, C2, 
should include the forms of remuneration 
described in Instructions 2(b), (c) and (d) to 
Item 4(a).

Instruction 2(a) to Item  4(a). Salaries. All 
cash remuneration distributed or accrued in 
the form of salaries, fees, directors’ fees, 
commissions and bonuses should be included 
in Column Cl. Where the total amount of a 
bonus pool for the latest fiscal year under a 
bonus plan is known at the time 
remuneration information is filed with the 
Commission, but the amounts allocated to 
each participant will not be determined until 
after the information is filed, foe registrant 
should include a footnote indicating (A) that 
a bonus plan exists for the latest fiscal year, 
(B) the individuals named in the table who 
are participants in the plan, and (C) that 
amounts have not been allocated from the 
bonus plan to the individuals and thus are 
not included in the remuneration table. If the 
bonus pool participants are all officers and 
directors, the aggregate amount of the bonus 
accrual shall be reported in the group 
disclosure. In addition, registrants are 
required-to disclose amounts subsequently 
allocated to the individuals named in the 
remuneration table for the next fiscal year.

Instruction 2(b) to  Item  4(a) Securities or  
property. The spread between the acquisition 
price, if any, and the fair market price of all 
securities or property acquired, under any 
contract, agreement, plan or arrangement 
(excluding remuneration for which disclosure 
is called for by Item 4(d)) for the benefit of 
any of the specified individuals or group, less 
any amount previously reported in the 
remuneration table for a prior fiscal year with 
respect to the same contract, agreement, plan 
or arrangement. The fair market price of any 
such securities or property shall be 
determined as of the date during the fiscal

Remuneration Table

(A) <B) CQ <D>
Cash and cash-ecpjivalent 

forms of remuneration

Name of individual or number of 
persons in group

Capacities 
in which served

(C1)
Salaries, fees, 
directors' fees, 
commissions, 

bonuses

<C2>
Securities or property, 
insurance benefits or 

reimbursement 
personal benefits

Aggregate of 
contingent forms 
of remuneration
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year that either of the following events 
occurs, or if the plan or arrangement 
contemplates that both such events may 
occur, the fair market price shall be 
determined as of the date during the fiscal 
year that the later event occurs:

(1) The recipient exercises an election 
(similar to the exercise of an option or right) 
in connection with the contract, agreement, 
plan or arrangement; or

(2) The recipient becomes entitled without 
further contingencies to retain the securities 
or property.

The foregoing disclosure is required with 
respect to an exercise or entitlement realized 
within the last fiscal year, even though, as 
permitted by a plan, the exercise or 
entitlement occurs shortly after termination, 
in the same year, of employment of the 
participant who is otherwise subject to 
remuneration disclosure for that year.

Instruction 2(c) to Item  4(a). L ife or health  
insurance; m edical reim bursem ent plans. The 
cost of premiums paid by the registrant or 
any of its subsidiaries on life or health 
insurance policies insuring any such 
individual or group (unless the sole 
beneficiary under the policy is the registrant 
or its subsidiaries), and the costs of any 
medical reimbursement plans (which may be 
the benefits paid under any such plans) for 
the benefit of the specified individuals and 
the group shall be allocated to such 
individual and group and reflected in Column 
C2. Information need not be furnished 
pursuant to this Instruction 2(c) to Item 4(a) 
for any costs under group life, health, 
hospitalization, or medical reimbursement 
plans which do not discriminate, in scope, 
terms or operation, in favor of officers or 
directors of the registrant and which are 
available generally to all salaried employees.

Instruction 2(d) to Item  4(a). P ersonal 
benefits. The value of personal benefits 
which are not directly related to job 
performance, other than those provided to 
broad categories of employees and which do 
not discriminate in scope, terms or operation 
in favor of officers or directors, furnished by 
the registrant or its subsidiaries directly or 
through third parties to each of the specified 
individuals and the group, or benefits 
furnished by the registrant or its subsidiaries 
to other persons which indirectly benefit the 
specified individuals.

(1) Valuation. Such benefits shall be valued 
on the basis of the registrant’s and 
subsidiaries’ aggregate actual incremental 
costs; however, if such aggregate costs are 
significantly less than the aggregate amounts 
the recipient would have had to pay to obtain 
the benefits, appropriate disclosure, including 
the aggregate value to the recipient, should 
be made in a footnote to the table. Hie 
registrant may choose to disclose such 
aggregate value, rather than aggregate 
incremental costs, in the table in which event 
such footnote disclosure is not required.

(2) Conditional exclusion o f  person al 
benefits. If the registrant cannot determine 
without unreasonable effort or expense the 
specific amount of certain personal benefits, 
or the extent to which benefits are personal 
rather than business, the amount of such 
personal benefits may be omitted from the 
table provided that, after reasonable inquiry,

No. 227 /  Friday, November 21, 1980

the registrant has concluded that the 
aggregate amounts of such personal benefits 
which cannot be specifically or precisely 
ascertained do not in any event exceed 
$10,000 as to each individual or, in the case of 
a group, $10,000 for each individual in the 
group and has concluded that the information 
set forth in the table is not rendered 
materially misleading by virtue of the 
omission of the value of such personal 
benefits.

(3) Footnote disclosure. If as to an 
individual named in the table an amount 
representing personal benefits included in 
Column C2 exceeds 10 percent of the 
aggregate amount disclosed in Columns Cl 
and C2 or $25,000, whichever is less, include 
a footnote to the table stating the dollar 
amount or percentage of Column C2 
represented by such personal benefits and 
briefly describing the kinds of such benefits.

Instruction 2(e) to Item 4(a). Certain 
rem uneration which is subject to future 
events. Remuneration for a fiscal year under 
plans of the types described in Instruction 3 
to Item 4(a) (excluding remuneration for 
which disclosure is called for by Item 4(d) or 
Item 4(b)(2)) shall be included in Column C 
for such fiscal year if as of the end of such 
fiscal year such remuneration was distributed 
to or for the account of the specified 
individuals or group, or was accrued and the 
measurement and the distribution or 
unconditional vesting thereof were not 
subject to future events. If a plan provides for 
remuneration, some of which is and some of 
which is not subject to future events, the 
former is reportable in Column D and the 
latter is reportable in Column C. 
Remuneration conditioned on substantial 
future service is subject to future events 
under this standard. Similarly, if the amount 
or value of, or entitlement to, remuneration is 
dependent on future earnings performance or 
market values, such remuneration is subject 
to future events under this standard. 
However, if dependence on future events 
does not represent a true contingency, 
remuneration should be reported in Column 
C.

Instruction 3 to Item  4(a). Column D. ' 
Column D shall include remuneration of the 
specified individuals and group in whole or in 
part for services rendered during the fiscal 
year, including but not limited to the forms of 
remuneration described in paragraphs (a) 
through (c) below, if such remuneration is 
properly expensed for financial reporting 
purposes, and the measurement of benefits 
thereunder or the distribution or 
unconditional vesting thereof is subject to 
future events, so that the remuneration is 
therefore not reportable in Column C. See 
Instruction 2(e) to Item 4(a). Registrants need 
only report remuneration in Column D as it 
relates to the, latest fiscal year and need not 
report amounts expensed in previous fiscal 
years.

Instruction 3(a) to Item  4(a). Pension or  
retirem ent plans; annuities; em ploym ent 
contracts; d eferred  com pensation plans. As 
to each of the specified individuals and 
group, include as remuneration any amount 
expensed for financial reporting purposes by 
the registrant and its subsidiaries for the 
fiscal year with respect to contributions,
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payments, or accruals for the account of any 
such individual or group under any existing 
pension or retirement plans (except 
remuneration for which disclosure is required 
by Item 4(b)(2)), annuity contracts, deferred 
compensation plans, or any other similar 
arrangements. Such remuneration should be 
reflected in the amounts and for the fiscal 
year in which they are expensed under all 
such plans or arrangements, including plans 
qualified under the Internal Revenue Code,

Instruction 3(b) to Item  4(a). Incentive and  
com pensation plans and arrangements.

(1) With respect to remuneration under 
incentive or compensation plans or 
arrangements (other than remuneration for 
which disclosure is called for by Item 4(d)), 
pursuant to which the measure of benefits is 
based on objective standards or on securities 
(or an amount or value of securities) of the 
registrant or another person, granted, 
awarded or entered into at any time in 
connection with services to the registrant or 
its subsidiaries, include as remuneration as to 
each of the specified individuals and group 
any amount expensed for financial reporting 
purposes by the registrant and its 
subsidiaries for the fiscal year with respect to 
any such specified individual or group 
attributable to an interest in any such plan or 
arrangement.

(2) If the registrant has expensed amounts 
for financial reporting purposes and reported 
such amounts in the remuneration table and, 
in a subsequent year, in connection with the 
same plan or arrangement, credits its 
remuneration expense for financial reporting 
purposes, for any proper reason, such credit 
may be reflected as a reduction of the 
remuneration reported in Column D. If 
amounts credited pursuant to this instruction 
are so reflected in the table, include a 
footnote briefly stating the amount of such 
credit and describing such treatment. In 
situations in which there are several plans 
and virtually everyone in thè remuneration 
table is a participant in each plan, to the 
extent that negative entries in Column D for 
individuals and for the group are attributable 
to the same factors, the footnote disclosure 
required by this Instruction 3(b)(2) to Item 
4(a) may be generic in nature. If negative 
entries reflect changes in several types of 
plans or other factors not common to all 
individuals, and the group, and separate 
disclosure would result in lengthy narrative, 
it is sufficient to provide a general 
explanation of the circumstances giving rise 
to negative entries without a separate 
explanation of the components of each 
negative entry for individuals or the group. 
Excessive detail should be avoided.

(3) The financial reporting expense (or 
credit) for any form of performance or other 
contingent compensation granted in tandem 
with options or rights under plans for which 
disclosure is called for by Item 4(d) shall be 
excluded from Column D, and the information 
required by Instruction 12 to Item 4(d) shall 
be presented.

Instruction 3(c) to Item  4(a). Stock 
purchase plan s; profit sharing and thrift 
plans. Include the amount of any 
contribution, payment or accrual for the 
account of each of the specified individuals 
and the group under any stock purchase,
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profit sharing, thrift, or similar plans which 
has been expensed during the fiscal year by 
the registrant and its subsidiaries for 
financial reporting purposes. Amounts 
reflecting contributions under plans qualified 
under the Internal Revenue Code may not be 
excluded.

Instruction 4 to Item  4(a). Transactions 
with third parties. Item 4(a), among other 
things, includes transactions between the 
registrant and a third party when the primary 
purpose of the transaction is to furnish 
remuneration to the individuals or group 
specified in Item 4(a). Other transactions 
between the registrant and third parties in 
which persons specified in Item 4(a) have an 
interest* or may realize a benefit, generally 
are addressed by other disclosure 
requirements concerning the interest of 
management and others in certain 
transactions, particularly Item 4(f). Item 4(a) 
does not require disclosure of remuneration 
paid to a partnership in which any officer or 
director was a partner; any such transactions 
should be disclosed pursuant to these other 
disclosure requirements, and not as a note to 
the remuneration table presented pursuant to 
Item 4(a).

Instruction 5 to Item  4(a). Other perm itted  
disclosures The registrant may provide 
additional disclosure through one or more 
footnotes to the table, through additional 
lines or columns, or otherwise, describing the 
components of aggregate remuneration in 
such greater detail as is appropriate.

Instruction 6 to  Item  4(a). D efinition o f  
“plan”. The term “plan” as used in this Item 4 
includes all plans* contracts, authorizations, 
or arrangements, whether or not set forth in 
any formal documents.

Item  4(b). P roposed remuneration.
Item 4(b)(1) Briefly describe all 

remuneration payments proposed to be made 
in the future pursuant to any ongoing plan or 
arrangement to the individuals and group 
specified in Item 4(a). The description should 
include a summary of how each plan 
operates, any performance formula or 
measure in effect (or the criteria used to 
determine payment amounts), the time 
periods over which the measurement of 
benefits will be determined, payment 
schedules, and any recent material 
amendments to the plan. Information need 
not be furnished with respect to any group 
life* health, hospitalization, or medical 
reimbursement plans which do not 
discriminate in scope, terms or operation in 
favor of officers or directors of the registrant 
and which are available generally to all 
salaried employees.

Item 4(b)(2) As to defined benefit and 
actuarial plans, include (in addition to 
describing such plans pursuant to paragraph 
(1) above) a separate table showing 
estimated annual benefits payable upon 
retirement (including amounts attributable to 
any supplementary or excess pension award 
plans or arrangements) to persons in 
specified remuneration and years-of-service 
classifications. Amounts presented in the 
pension table should be straight life annuity 
amounts notwithstanding the availability of 
joint survivorship provisions. In addition, the 
registrant shall (i) describe the remuneration 
covered by the plan, including the

relationship of such covered remuneration to 
remuneration reported in the table as 
required by Item 4(a); (ii) state the credited 
years of service under the plan for each of the 
individuals named in the table required by 
Item 4(a)* and also their current remuneration 
covered by the plan if it differs substantially 
(by more than 10% for each individual) from 
that set forth in Column Cl of the Item 4(a) 
table; and (iii) indicate whether the benefit 
amounts listed in the table are subject to any 
deduction for Social Security benefits or 
other offset amounts.

Example o f Pension Table

Years of service
Remuneration ---------- ------------------------

15 2Q 25  3 0  35

125.000 __
150.000 __
175.000 __
200 ,000™ ______
225,000,____

Instructions to  Item  4(b)
Instruction 1 to Item  4(b) Item 4(b)(1) 

requires a brief description of any 
remuneration plan or arrangement which is 
operable for more than the latest fiscal year, 
whether or not remuneration under such plan 
has been reported or is reportable pursuant 
to Items 4(a), 4(c) or Item 4(d) of this 
regulation.

Instruction 2  to  Item  4(b) Remuneration 
levels set forth in the Item 4(b)(2) pension 
table should allow for reasonable increases 
in existing compensation levels; alternatively, 
registrants may present as the highest 
remuneration level in the pension table an 
amount equal to 120% of the highest amount 
of covered remuneration of any individual 
named in the table required by Item 4(a) for 
the fiscal year.

Instruction 3 to Item  4(b) If the registrant 
has a defined benefit or acturarial pension 
plan or plans which are such that the use of 
the Item 4(b)(2) pension table is inappropriate 
to inform stockholders of the pension benefits 
that the Item 4(a) individuals may receive, 
because the pension benefits are not 
determined primarily by final compensation 
(or average final compensation) and years of 
service (such as a plan where the annual 
benefit is determined by a summation of a 
certain amount or certain percentage of 
compensation for each year of the 
individual’s entire career), the registrant 
should describe the plan as required by Item 
4(b)(2) together with the formula by which 
benefits are determined, and indicate the 
estimated annual benefits payable upon 
retirement at normal retirement age for the 
individuals specified in Item 4(a). For 
purposes of this Instruction 3 to Item 4(b), 
normal retirement age shall mean normal 
retirement age as defined under the plan or, if 
not so defined, the earliest time at which a 
participant may retire without any benefit 
reduction because of age.

Instruction 4 to Item  4 (b) Under Item  4(b), 
a plan of deferred compensation for services 
as a director must be disclosed. In addition, if 
such arrangement is not standard for all 
directors, the name of each director 
participating in such arrangement and the

amount of such remuneration earned by each 
should be indicated. Cross-references to the 
remuneration table required ty Item 4(a) may 
be used for this purpose. See also Item 4(c)(2).

Item  4(c). Remuneration o f  directors
Item  4(c)(1) Standard arrangements. 

Describe any standard arrangement, stating 
amounts, by which directors of the registrant 
are compensated for all services as a 
director, including any additional amounts 
payable for committee participation or 
special assignments.

Item  4(c)(2) Other arrangements. If a 
director of the registrant received 
remuneration for services as a director during 
the fiscal year in addition to or in lieu of that 
specified by any standard arrangement, state 
the name of the director and the amount of 
such remuneration earned by each; if this 
information is given as to an individual 
named in the table required by Item 4(a), a 
cross-reference may be used.

Item  4 (d). Options* warrants, or rights.
Furnish the following information as to all 

stock appreciation rights and options to 
purchase securities from the registrant or any 
of its subsidiaries which were granted to or 
exercised or realized by the following 
persons during the registrant’s last fiscal year 
(or, if applicable, the. alternate period 
specified in either Instruction 5 or Instruction 
6 to Item 4(d)) and as to all options and stock 
appreciation rights held by such persons at 
the end of the last fiscal year (or of such 
alternate period): (1) each director or 
executive officer named in answer to Item 
4(a) (1), naming each such individual; and (2) 
all directors and officers of the registrant as a 
group, without naming them.

(i) As to options granted during the 
specified period, state (A) die title and 
aggregate amount of securities subject to 
options; (B) the average per share option 
exercise price; and (C) if the option exercise 
price was less than 100 percent of the market 
value of the security on the date of grant, 
such fact and the market price on such date 
shall be disclosed. The title and aggregate 
amount of such securities subject to options, 
if any, which are in tandem with stock 
appreciation rights should be separately set 
forth.

(ii) As to the exercise or realization of 
options or stock appreciation rights held in 
tandem with options granted during the 
specified period or prior thereto, state the net 
value of securities (market value less any 
exercise price) or cash realized during the 
specified period.

(iii) As to all unexercised options or stock 
appreciation rights in tandem therewith held 
as of the end of the specified period, state (A) 
the title and aggregate amount of underlying 
securities; and (B) the aggregate potential 
(unrealized), value of such options or rights, 
as of the end of the specified period (market 
value less any exercise or base price) The 
title and aggregate amount of securities 
subject to options which are in tandem with 
stock appreciation rights, if any, should be 
separately set forth.

(iv) As to stock appreciation rights not in 
tandem with options, state (A) the number of 
rights granted during the specified period; (B)
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the average per share base price thereof; (C) 
the number of rights outstanding at the end of 
specified period; (D) the het value of the 
shares (market value) or cash realized during 
the specifed period upon exercise or 
realization of any such rights, granted during 
the specified period or prior thereto; (E) the 
number of rights outstanding as of the end of 
the specified period; and (F) the potential 
(unrealized) value of all such rights 
outstanding as of the end of the specified 
period (market value less any base price).

Instructions to Item  4(d)
Instruction 1 to Item 4(d). The term 

“options” as used in this Item 4(d) includes 
all options, warrants or fights, other than 
those issued to security holders as such on a 
pro rata basis. Where the average option 
price per share is called for, the weighted 
average price per share shall be given. The 
term “stock appreciation right” means a right 
representing a share of the registrant or 
another person under which right the holder 
may in the future realize compensation 
measurable by reference to the future market 
price of such share and payable in cash, 
securities, or other property, where a change 
in the market value of the share is properly 
taken into account in the expensing of such 
compensation for financial reporting 
purposes for the fiscal year in which the 
change in market value occurs. Thtis, this 
definition may include interests in certain 
plans, such as some phantom stock plans, 
which are not denominated as stock 
appreciation right plans. For the purposes of 
this Item 4(d), if reference is made to a 
number of options or stock appreciation 
rights, such number should correspond to the 
number of securities to which the options or 
rights relate.

Instruction 2  to Item  4(d). The extension, 
regranting or material amendment of options 
or stock appreciation rights shall be deemed 
the granting of options and stock 
appreciation rights within the meaning of 
Item 4(d).

Instruction 3 to Item  4(d). If the options or, 
rights relate to more than one class of 
securities, the information shall be given 
separately for each such class.

Instruction 4 to Item  4(d). The information 
called for by Item 4(d) may be furnished in 
the form of the table set forth in Appendix A 
to Schedule 14A.

Instruction 5 to Item  4(d). If the information 
called for by Item 4(d) is required to be 
presented in a registration statement filed 
pursuant to the Securities Act of 1933 on 
behalf of a registrant which is not then 
subject to the reporting requirements of 
section 13(a) or section 15(d) of the Securities 
Exchange Act of 1934, such information 
regarding options and stock appreciation 
rights shall be given for the period since the 
beginning of the registrant’s last fiscal year 
through a date not more than 30 days prior to 
the date of filing the registration statement, 
specifying such date. Such information may, 
but need not, be reported separately for 
option and stock appreciation right 
transactions during the past fiscal year and 
such transactions since the close of the last 
fiscal year through such specified date, and 
such information regarding options and stock

appreciation rights held shall be given as of 
the specified date.

Instruction 6 to Item  4(d). With regard to 
any registrant, if the information called for by 
Item 4(d)(iii) is required to be presented, 
rather than incorporated by reference, in a 
registration statement filed pursuant to the 
Securities Act of 1933, the information 
required by Item 4(d)(iii) shall be reported for 
all options and stock appreciation rights in 
tandem therewith (regardless of who holds 
them) as of a date 30 days prior to the date of 
filing of the registration statement. 
Instructions 1 through 5 do apply.

Instruction 7 to Item  4(d). Except where the 
information called for by Item 4(d) is 
incorporated by reference, rather than 
presented, in a registration statement filed 
pursuant to the Securities Act of 1933, a 
registrant reporting option and stock 
appreciation right information on a fiscal 
year basis shall, if the total market value on 
the granting dates of securities underlying all 
options or stock appreciation rights granted 
since the end of the last fiscal year exceeds 
$50,000 for any executive officer or director 
named pursuant to Item 4(a), also present the 
following information as to such options and 
rights as of the most recent practicable date: 
(A) The title and aggregate amount of 
underlying securities, (B) the exercise or base 
price of such options or rights, and (C) if the 
exercise or base price was less than 100% of 
market price the underlying security on the 
date of grant, such fact and the market price 
of the underlying security.

Instruction 8 to Item  4(d). In calculating the 
potential (unrealized) value of outstanding 
rights or options, the value of an option or 
right shall be determined as though it had 
been exercised or realized on the valuation 
date, and without regard to the fact that 
actual realization of any of or all benefits 
under the option or right may be subject to 
unsatisfied contingencies or conditions. All 
outstanding rights or options with exercise or 
base prices above the market price on the 
valuation date shall be disregarded in making 
this calculation; the total should reflect only 
options or rights with positive unrealized 
values and should not be reduced by negative 
unrealized values.

Instruction 9 to Item 4(D). If securities 
rather than cash are received upon the 
exercise or realization of a stock appreciation 
right, the fair market value of said securities 
on the date of exercise or realization should 
be reported pursuant to this Item 4(d).

Instruction 10 to Item  4(d). With regard to 
Items 4(d)(iii) and 4(d)(iv), registrants may 
also state, at their option, that portion of the 
potential (unrealized) value reported which 
relates to options and/or rights that are not 
currently vested, exercisable or realizable.

Instruction 11 to Item  4(d). The base price 
of a stock appreciation right is the amount 
used to define benefits which are available 
only to the extent that the market price of the 
underlying security exceeds such amount. For 
example, a stock appreciation right with a 
base price of $10 (the market price on date of 
grant) provides for payment of a benefit 
equal to the amount by which the market 
price at time of exercise exceeds $10. In the 
Case of a phantom stock right providing for 
payment of the full value of a share, without

reduction by or payment of any amount, the 
base price is zero.

Instruction 12 to Item 4(d). If a performance 
unit or other contingent compensation right 
(other than an option or stock appreciation 
right) is in tandem with an option or stock 
appreciation right, the existence of such right 
shall be disclosed either with information 
about options pursuant to Item 4(d)(i)-(iii) (if 
such right is in tandem with an option or with 
a stock appreciation right which is itself in 
tandem with an option) or with information 
about stock appreciation rights pursuant to 
Item 4{d)(iv) (if such right is in tandem only 
with a stock appreciation right with is not 
itself in tandem with an option). The value 
realized from such rights shall be included as 
value realized upon exercise or realization of 
options or stock appreciation rights, as the 
case may be, and shall not be reported 
pursuant to Item 4(a) or Item 4(c); and the 
potential (unrealized) value of such rights 
shall be taken into account in determining the 
potential (unrealized) value of options or 
stock appreciation rights, as the case may be. 
See Instructions 8 and 13 to Item 4(d).

Instruction 13 to Item  4(d). For purposes of 
this Item 4(d), an option shall be deemed in 
tandem with a stock appreciation right, and a 
performance unit or other contigent 
compensation right will be deemed in tandem 
with an option or stock appreciation right, 
and vice versa in each instance, if the 
benefits under one represent an alternative to 
or reduce the benefits available under the 
other. Where rights or options are in tandem 
with one another, a registrant shall present, 
as potential (unrealized) value, the maximum 
amount which may be realized under such 
rights and/or options if all were exercised 
and/or realized on the valuation date in the 
manner most beneficial to the holder (without 
counting more than one of any benefits which 
are alternative to one another).

Item  4(e). Indebtedness o f  management. 
State as to each of the following persons who 
was indebted to the registrant or its 
subsidiaries at any time since the beginning 
of the last fiscal year of the registrant, (1) the 
largest aggregate amount of indebtedness 
outstanding at any time during such period,
(2) the nature of the indebtedness and of the 
transaction in which it was incurred, (3) the 
amount thereof outstanding as of the latest 
practicable date, and (4) the rate of interest 
paid or charged thereon: (i) each director or 
officer of the registrant; (ii) each nominee for 
election as a director; and (iii) each associate 
of any such director, officer or nominee.

Instructions to Item  4(e)
Instruction 1 to Item  4(e). Include the name 

of each person whose indebtedness is 
described and the nature of the relationship 
by reason of which the information is 
required to be given.

Instruction 2 to Item  4(e). This Item 4(e) 
does not apply to any person whose 
aggregate indebtedness did not exceed 
$25,000 or 1 percent of the registrant’s total 
assets, whichever is less, at any time during 
the period specified. Exclude in the 
determination of the amount of indebtedness 
all amounts due from the particular person 
for purchases subject to usual trade terms, for 
ordinary travel and expense advances and
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for other transactions in the ordinary course 
to business.

Instruction 3 to Item 4(e). Notwithstanding 
Instruction 2 of Item 4[e), if the registrant or 
any of its subsidiaries is engaged primarily in, 
the business of making loans and loans to 
any of the specified persons in excess of 
$25,OCX) or one percent of its total assets, 
whichever is less, were outstanding at any 
time during the period specified, such loans 
shall be disclosed. However, if the lender is a 
bank, savings and loan association, or a 
broker-dealer extending credit under Federal 
Reserve Regulation T (12 CFR Part 220), such 
disclosure may consist of a statement, if such 
is the case, that the loans to such persons (a) 
were made in the ordinary course of 
business, (b) were made on substantially the 
same terms, including interest rates and 
collateral, as those prevailing at the time for 
comparable transactions with other persons, 
and (c) did not involve more than normal risk 
of collectibility or present other unfavorable 
features.

Instruction 4 to Item  4(e). If any 
indebtedness required to be described arose 
under section 16(b) of the Act and has not 
been discharged by payment, state the 
amount of any profit realized, that such profit 
will inure to the benefit of the issuer or its 
subsidiaries and whether suit will be brought 
or other steps taken to recover such profit. If 
in the opinion of counsel a question 
reasonably exists as to the recoverability of. 
such profit, it will suffice to state all facts 
necessary to describe the transaction, 
including the prices and number of shares 
involved.

Instruction 5 to Item 4(e). If the information 
called for by Item 4(e) is being presented in a 
registration statement filed pursuant to the 
Securities Act of 1933 or the Securities 
Exchange Act of 1934, the information called 
for by Item 4(e) shall be presented for the last 
three fiscal years.

Item 4(f). Transactions with management. 
Describe briefly any transaction since the 
beginning of the registrant’s last fiscal year or 
any presently proposed transactions, to 
which the registrant or any of its subsidiaries 
was or is to be a party, in which any of the 
following persons had or is to have a direct 
or indirect material interest, naming such 
person and stating the person’s relationship 
to the registrant, the nature of the person’s 
interest in the transaction and, where 
practicable, the amount of such interest:

(1) Any director or officer of the registrant;
(2) Any nominee for election as a director;
(3) Any security holder who is known to 

the registrant to own of record or beneficially 
more than five percent of any class of 
registrant’s voting securities; and

(4) Any relative or spouse of any of the 
foregoing persons, or any relative of such 
spouse, who has the same home as such 
person or who is a director or officer of any 
parent or subsidiary of the registrant.

Instructions 1 to Item  4(f)
Instruction 1 to Item 4(f). No information 

need be given in response to this Item 4(f) as 
to any remuneration or other transaction 
reported in response to any other subitems of 
this Item 4 or as to any remuneration or 
transaction with respect to which information 
may be omitted pursuant to any other 
paragraphs of this Item 4.

Instruction 2 to Item  4(f). No information 
need be given in answer to this Item 4(f) as to 
any transaction where:

(a) The rates or charges involved in the 
transaction are determined by competitive 
bids, or the transaction involves the 
rendering of services as a common or 
contract carrier, or public utility, at rates or 
charges fixed in conformity with law or 
governmental authority;

(b) The transaction involves services as a 
bank depositary of funds, transfer agent, 
registrar, trustee under a trust indenture, or 
similar services;

(c) The amount involved in the transaction 
or series of similar transactions, including all 
periodic installments in the case of any lease 
or other agreement providing for periodic 
payments or installments, does not exceed 
$50,000; or

(d) The interest of the specified person 
arises solely from the ownership of securities 
of the registrant and the specified person 
receives no extra or special benefit not 
shared on a pro rata basis.

Instruction 3 to Item 4(f). It should be noted 
that this Item 4(f) calls for disclosure of 
indirect, as well as direct, material interests 
in transactions. A person who has a position 
or relationship with a firm, corporation, or 
other entity, which engages in a transaction 
with the registrant or its subsidiaries may 
have an indirect interest in such transaction 
by reason of such position or relationship. 
However, a person shall be deemed not to 
have a material indirect interest in a 
transaction within the meaning of this Item 
4(f) where:

(a) The interest arises only (1) from such 
person’s position as a director of another 
corporation or organization (other than a 
partnership) which is a party to the 
transaction, or (2) from the direct or indirect 
ownership by such person and all other 
persons specified in Item 4(f)(1)—(4), in the 
aggregate, of less than a 10-percent equity 
interest in another person (other than a 
partnership) which is a party to the 
transaction, or (3) from both such position 
and ownership;

(b) The interest arises only from such 
person’s position as a limited partner in a 
partnershipin which the person and all other 
persons specified in (1) through (4) above had 
an interest of less than 10 percent; or

(c) The interest of such person arises solely 
fron\the holding of an equity interest 
(including a limited partnership interest but 
excluding a general partnership interest) or a 
creditor interest in another person which is a 
party to the transaction with the registrant or 
any of its subsidiaries and the transaction is 
not material to such other person.

Instruction 4 to Item 4(f). The amount of the 
interest of any specified person shall be 
computed without regard to the amount of the 
profit or loss involved in the transaction. 
Where it is not practicable to state the 
approximate amount of the interest, the 
approximate amount involved in the 
transaction shall be indicated.

Instruction 5 to Item  4(f). In describing any 
transaction involving the purchase or sale of 
assets by or to the registrant or any of its 
subsidiaries, otherwise than in the ordinary 
course of business, state the cost of the assets

to the purchaser and, if acquired by the seller 
within two years prior to the transaction, the 
cost thereof to the seller. If the information 
prescribed by this instruction is to be 
included in a registration statement filed on 
Form S -ll, disclose the aggregate 
depreciation claimed by the seller for federal 
income tax purposes, if acquired by the seller 
within five years prior to the transaction. 
Indicate the principle followed in determining 
the registrant’s purchase or sale price and the 
name of the person making such 
determination.

Instruction 6 to Item  4(f). If the information 
called for by Item 4(f) is being presented in a 
registration statement filed pursuant to the 
Securities Act of 1933 or the Securities 
Exchange Act of 1934, die period for which 
the information called for shall be reported is 
the previous three years.

Instruction 7 to Item  4(f). Include the name 
of each person whose interest in any 
transaction is described and the nature of the 
relationship by reason of which such interest 
is required to be described. Where it is not 
practicable to state the approximate amount 
of the interest, the approximate ¿mount 
involved in the transaction shall be indicated.

Instruction 8 to Item 4(f). Information shall 
be furnished in answer to this Item 4(f) with 
respect to transactions not excluded above 
which involve remuneration from the 
registrant or its subsidiaries, directly or 
indirectly, to any of the specified persons for 
services in any capacity unless the interest of 
such persons arises solely from the 
ownership individually and in the aggregate 
of less than 10% of any class of equity 
securities of another corporation furnishing 
the services to the registrant or its 
subsidiaries.

Instruction 9 to Item  4(f). If the filing to 
which this Item 4(f) relates is a registration 
statement under the Securities Act of 1933, 
information should be included as to any 
material underwriting discounts and 
commissions upon the sale of securities by 
the registrant where any of the specified 
persons was or is to be a principal 
underwriter or is a controlling person, or 
member, of a firm which was or is to be a 
principal underwriter. Information, need not 
be given concerning ordinary management 
fees paid by underwriters to a managing 
underwriter pursuant to an agreement among 
underwriters the parties to which do not 
include the registrant or its subsidiaries.

Instruction 10 to Item  4(f). The foregoing 
instructions specify certain transactions and 
interests as to which information may be 
omitted in answering this Item 4(f). There 
may be situations where, although the 
foregoing instructions do not expressly 
authorize nondisclosure, the interest of a 
specified person in the particular transaction 
or series of transactions is not a material 
interest. In that case, information regarding 
such interest and transaction is not required 
to be disclosed in response to this item. The 
materiality of any interest or transaction is to 
be determined on the basis of the significance 
of the information to investors in light of all 
of the circumstances of the particular case. 
The importance of the interest to the person 
having the interest, the relationship of the 
parties to the transaction to each other and 
the amount involved in the transaction are
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among the factors to be considered in 
determining the significance of the 
information to investors.

Item 4(g), Transactions with pension or 
sim ilar plans. Described briefly any 
transactions since the beginning of the 
registrant's last fiscal year or any currently 
proposed transactions, to which any pension, 
retirement savings or similar plan provided 
by the registrant nr any of its parents or 
subsidiaries was or is to be a  party, in which 
any of the following persons had or is to have 
a direct or indirect material interest, naming 
such person and stating his relationship to 
the registrant the nature of his interest in the 
transaction and, where practicable, the 
amount of such interest:

(1) Any director or officer of the registrant
(2) Any nominee for election as a director;
(3) Any security holder who is known to 

the registrant to own of record or beneficially 
more than 5 percent of the outstanding voting 
securities of the registrant;

(4) Any relative or spouse of any of the 
foregoing persons, or any relative or such 
spouse, who has the same home as such 
person or who is a director or officer of any 
parent or subsidiary of the registrant; or

(5) The registrant or any of its subsidiaries.

Instructions to Item  4{g)
Instruction 1 to Item 4(g). Instructions 2, 3,

4 and 5 to Item 4(f) shall apply to this Item 
4(g).

Instruction 2 to  Item  4(g). Without limiting 
the general meaning of the term “transaction" 
there shall be included in answer to this Item 
4(g) any remuneration recei ved or any loans 
received or outstanding during the period, or 
proposed to be received.

Instruction 3 to Item 4(g). No information 
need be given in answer to Item 4(g) with 
respect to:

(a) Payments to the plan, or payments to 
beneficiaries, pursuant to the terms of the 
plan;

(b) Payment of remuneration for services 
not in excess of 5 percent of the aggregate 
remuneration received by the specified 
person during the registrant’s last fiscal year 
from the registrant and its subsidiaries; or

(c) Any interest of the registrant or any of 
its subsidiaries which arises solely from its 
general interest in the success of the plan.

Item  4(h). Termination o f em ploym ent 
Describe, unless previously disclosed by the 
registrant in a  proxy or information statement 
filed pursuant to section 14 of the Securities 
Exchange Act of 1934, any remunerative plan 
or arrangement, including payments to be 
received from the registrant, with any 
individual named in the Item 4(a) 
remuneration table for the latest or the next 
preceding fiscal year, if such a plan or 
arrangement results or will result from the 
resignation, retirement or any other 
termination by such individual of 
employment with the registrant and its 
subsidiaries.

Instructions to  Item 4(h)
Instructions to Item  4(h). No information 

need be given in response to this Item 4(h) as 
to any remuneration or other transactions 
reported in response to any other subitems of 
this Item 4.

Instruction 2 to  Item  4(h). No information 
need be given in answer to Item 4(h) as to

any plan or arrangement where the amount 
involved in the transaction including all 
periodic payments or installments does not 
exceed $50,000.

Instruction 3 to Item  4(h). The term 
“previously disclosed” as used in this Item 
4(h) includes situations where the 
arrangements have been generally disclosed 
in prior proxy or information statements filed 
with the Commission, notwithstanding the 
fact that the precise amount to be received by 
a given individual has not been precisely 
indicated.

PART 240—GENERAL RULES AND 
REGULATIONS, SECURITIES 
EXCHANGE ACT OF 1934

2. Section 240.14a-103 is amended by 
revising Appendix A as follows;

§ 240.14a-103 Appendix A (to  Schedule 
14A (§ 240.14a-101)).

The tables set forth below are illustrations 
of the presentation in tabular form of the 
information required by Item 4(d) of 
Regulation S-K (17 CFR 229.20.4(d)) and 
Instruction 3(c) to Item 9(d) of Schedule 14A, 
which also applies to Items 10(d) and 11(c) of 
Schedule 14A. If only Item 4(d) of Regulation 
S-K applies and Items 9 ,10  and 11 of 
Schedule 14A are inapplicable, information 
need only be furnished for the period 
specified in Item 4(d), information called for 
in Table I as to shares sold may be omitted, 
and the reference at the foot of the table to 
options granted to employees may be 
omitted. See Instruction 4 to Item 4 (d) of 
Regulation S-K.

Other tabular presentations, including 
combination of the Tables into one, are of 
course acceptable if they include the 
necessary data. Tabular presentation may 
not be appropriate if only a very few options 
or stock appreciation rights have been 
granted.

T able I—Stock Options and Tandem Rights
The following tabulation shows, as to 

certain directors and officers of the registrant 
and as to all directors and officers of the 
registrant as a group, the following 
information with respect to stock options and 
stock appreciation rights in tandem therewith 
(if any): (i) The title and aggregate amount of 
securities subject to options granted during 
the specified period, (d) the average per share 
option exercise price thereof, (iii) the net 
value of shares (market value less any 
exercise price) or cash realized during the 
specified period upon the exercise or 
realization of such options or rights granted 
during the specified period or prior thereto, 
(iv) the numbers of shares sold during the 
specified period of the same class as those so 
acquired, and (v) the title and aggregate 
amount of securities subject to all such 
options or rights outstanding as of the end of 
the specified period, and fvi) the potential 
(unrealized) value of such outstanding 
options and rights as of the end of the 
specified period (market value less any 
exercise or base price). The title and 
aggregate amount of securities subject to 
tandem options granted during the specified 
period and outstanding at the end thereof are 
separately shown.
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AH directors
John Jo n es Jam es Smith Richard Roe and officers

as a  group

Granted-----to ------
Number of options without tandem rights.........__ ............. ..................................... ................. ............— ... .......................... .
Number of options with tandem rights...._______________________ ___________ _— ............................ .................................
Average per share exercise price1...................... ........................$ .......... .— $......----------- ------------------------------------ -—
Exercised----- to ------ : Net value realized in shares (market

value less any exercise price) or cash_________ ....._____.... $ -----------... — .... $ ...—  --------- .$........---------....
Sales-----to ------: Number of shares...........____ ..........__|___ .......... ..................................................... ...........1.... ..................
Outstanding a t----- :

Number of options4 without tandem rights............................................................ .— ......—  ................ ...........JL.....—..........
Number of options4 with tandem rights..........1..................................................... ................................................. .....................
Potential (unrealized) value (market value less exercise or

base price) * _______ _________ ________ _____«... $ ---------- ------$ ...................... $....................... $ ----------------
In addition, during the period employees were granted options and tandem rights for a total o f----- shares at an average

option or base price per share of $----- .

1 If the option price was less than 100 percent of the market value of the security on the date of grant, such fact and the 
market price on such date must be disclosed.

* Sales by directors and officers who exercised options during the period from ------ t o -------
3 Of the potential (unrealized) value at the end of the period,------pet relates to exercisable options and/or tandem rights,

and------pet relates to unexercisable options and/or tandem rights.
4 The numbers of options or rights set forth above correspond to the numbers of shares to which they relate. All share 

figures have been adjusted in accordance with the terms of the options or rights to reflect the- stock split in 19— and, where 
applicable, to give effect to share dividends.

Table II.—Stock Appreciation Rights not in Tandem With Options
The following tabulation shows, as to certain directors and officers of the registrant and 

as to all directors and officers of the registrant as a group, the following information with 
respect to stock appreciation rights (including interests in certain phantom stock plans): (i) 
The number of such rights granted during the specified period, (ii) the average per share base 
price thereof, (iii) the net value of shares (market value) or cash realized during the specified 
period upon exercise or realization of any such rights granted during the specified period or 
prior thereto, (iv) the number of such rights outstanding as of the end of the specified period, 
and (v) the potential (unrealized) value of all such rights outstanding as of the end of the 
specified period (market price less any base price).

All directors
John Jon es Jam es Smith Richard Roe and officers

a s  a  group

Granted-----to ------
Number of rights*__ ____ .................... .................. .............................................. ........................................ .... ................................
Average base price______ ..........................................................$ ..............«....... $.......____ ___ $ .....................$........................

Exercised or realized----- to ------ : Net value realized in shares
(market value) or cash............ ___________ _______ ____ __ , $ ____ ___ ................ ....... ......____________ $ ____ ______

Outstanding a t-----
Number of rights*............. ..... ..... ............................. ..... ...... ......................... m„t„ „ .................. ................ ....
Potential (unrealized) value (market value less any base

price)1____ ............... .................... ................. ............ ............$ ....................... $ ............. .........____________ $ ________ ......
In addition, during the period employees were granted rights relating to a total o f-----shares at an average base price of

$-----per share.

1 Of the potential (unrealized) value at the end of period,------pet relates to exercisable rights, and — —%  relates to unex­
ercisable rights.

* The numbers of rights set forth above correspond to the numbers of shares to which they relate. All stock appreciation 
right figures have been adjusted in accordance with the terms of the rights to reflect the stock split in 19— and, where applica­
ble, to give effect to share dividends.

Authority
The amendments are adopted pursuant to the authority in sections 6, 7, 8 , 10  and 19(a) of 

the Securities Act of 1933 and sections 12, 13, 14, 15(d) and 23(a) of the Securities Exchange 
Act of 1934.

The Commission finds that any changes in the amended provisions form those published 
in Release No. 33-6210 have already been generally subject to comment and are technical in 
nature or less burdensome than previous rules so that further notice and rulemaking proce-' 
dures pursuant to the Administrative Procedures Act (5 U.S.C. 553) are not necessary.

By the Commission.
George A. Fitzsimmons,
Secretary.
November 14,1980.
[FR Doc. 80-36392 Filed 11-20-80; 8:45 am]

BILLING CODE 8010-01-M

DEPARTMENT OF HEALTH AND 
HUMAN SERVICES

Food and Drug Administration

21 CFR Part 175

[Docket No. 80F-0210]

indirect Food Additives: Adhesive 
Coatings and Components Vinylidene; 
Chloride Copolymer Coatings for 
Nylon Film

AGENCY: The Food and Drug 
Administration. 
a c t io n : Final rule.

s u m m a r y : Food and Drug 
Administration (FDA) amends the food 
additive regulations to provide for the 
safe use of methyl methacrylate and 2- 
sulfoethyl methacrylate as optional 
comonomers in vinylidene cbloride 
copolymer coatings for nylon film used 
in articles intended for food contact. 
This, action is based on a food additive 
petition filed by the Dow Chemical Co. 
DATES: Effective November 21,1980; 
objections by December 22,1980. 
ADDRESS: Written objections to the 
Dockets Management Branch (formerly 
the Hearing Clerk’s office) (HFA-305), 
Food and Drug Administration, Rm. 4 - 
62, 5600 Fishers Lane, Rockville, MD 
20857.
FOR FURTHER INFO RM ATION CONTACT: 
Marvin D. Mack, Bureau of Foods (HFF- 
334), Food and Drug Administration, 200 
C St. SW., Washington, DC 20204, 202- 
472-5740.
SUPPLEMENTARY INFO RM ATION: A notice 
published in the Federal Register of June 
27,1980 (45 FR 43474) announced that a 
food additive petition (FAP 9B3468) had 
been filed by the Dow Chemical Co., 
2040 Dow Center, Midland, MI 48640, 
proposing that § 175.360 Vinylidene 
chloride copolym er coatings fo r  nylon 
film  (21 CFR 175.360) be amended to 
provide for the safe use of methyl 
methacrylate and 2-sulfoethyl 
methacrylate as optional comonomers in 
vinylidene chloride copolymer coatings 
for nylon film used in articles intended 
for food contact.

FDA has evaluated data in the 
petition and other relevant material and 
finds that § 175.360 should be amended 
as set forth below to include the 
petitioned additives.


